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the corporation or to an officer (as distin
guished from an employee) of the Farm 
Credit Administration of Washington, 
D. C., shall be subject to prior approval 
by the board of directors of the corpora
tion and by the Production Credit Com
missioner.

(2) A loan to an officer, employee, or 
agent of the corporation shall be subject 
to prior approval by the board of direc
tors of the corporation.

(3) A loan to a director or officer of an 
association shall be subject to prior ap
proval by the president of the corpora
tion or, in his absence or unavailability, 
by the officer authorized to perform the 
duties of the president.

(4) A loan to a partnership, firm, or 
corporation in which any of the afore
said director^, officers, employees, or 
agents is a member or stockholder shall 
be subject to the same prior approval as 
a loan to such person individually.

(5) A loan to a third party where more 
than $500.00 of the proceeds will be paid 
•to or for the account of any of the afore
said directors, officers, employees, or 
agents, or will be used in connection with 
real or personal property in which any 
such person has a legal or equitable in
terest, or if any such person is a creditor 
of or endorser for the borrower to the ex
tent of more than $500.00 shall be sub
ject to the same prior approval as a loan 
to such person.

(6) No .member of the executive com
mittee of an association shall participate 
in the deliberations upon an application 
for a loan in which he or a member of his 
immediate family has a legal or equitable 
Interest. The term “immediate family” 
shall include a father, mother, brother, 
sister, son, daughter, husband, or wife.

3. Section 50.7 is amended to read as 
follows:

§ 50.7 Relation o f association to other  
organizations. No borrowers shall be re
quired by the association to enter into 
any contract or agreement with any par
ticular association, individual, or corpo
ration with respect to the purchase of 
supplies or the sale of agricultural prod-

ucts, livestock, or livestock products; nor 
shall the association require a borrower 
to become a member of any other organi
zation or association; Provided, That 
with the prior approval of the president 
of the corporation, any of such require
ments may be imposed as special credit 
requirements in connection with the 
closing of particular types, of loans.
(Sec. 23, 48 Stat. 261; 12 U. S. C. 1131g>

The foregoing amendments are pro
mulgated by all the production credit 
corporations with the approval of the 
Governor of the Farm Credit Adminis
tration.

[seal] I. w. Duggan,
Governor.

December 16, 1948.
IP. R. Doc. 4¿-11150; Piled, Dec. 21, 1948;

9:03 a. m.]

Chapter II— Production and Market
ing Administration ( C o m m o d i t y  
Credit)

[1948 C. C. C. Corn Bulletin 1, Supp. 1, 
Amdt. 1J

P art 248— Corn L oans and P urchase 
Agreements

1948 CORN PRICE SUPPORT PROGRAM
Tho regulations issued by Commodity 

Credit Corporation and the Production 
and Marketing Administration, published 
in 13 F. R. 5417, 5899, 6227, 6529, gov
erning the making of loans and con
taining the requirements of the purchase 
agreement program on corn produced in 
1948, are hereby amended as follows :

To the schedule of rates under § 248.224 
Loan and purchase rates, paragraph (c) 
Purchase rates, the following States and 
rates therefor are added:
State: Rate

California________________________$1.70
Id a h o ____________________________ 1.55
Oregon____ __________ ____________  1. 68
Washington ______________________ 1.61

Issued this 20th day of December 1948.
[seal] E lmer F . K ruse,

Manager,
Commodity Credit Corporation, 

Approved:
F. K. W oolley,

Vice President,
Commodity Credit Corporation.

[F. R. Doc. 48-11199; Piled, Dec. 21, 1948; 
8:58 a. m.]

[1948 C. C. C. Dry Edible Bean Bulletin 1, 
Amdt. 2]

P art 276—Dry B ean L oan and P urchase 
Agreements

1948 DRY EDIBLE BEAN PRICE SUPPORT 
PROGRAM

The bulletin issued by Commodity 
Credit Corporation and the Production 
and Marketing Administration, pub
lished in 13 F. R. 5256, 6348, containing 
the requirements of the 1948 dry edible 
bean price support program, is amended 
as follows:

1. Section 276.202 Availability o f loans 
and purchases, paragraph (a) Area, is
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amended to include the State of Oregon 
in the area in which loans and purchase 
agreements will be available to pro
ducers.

2. Section 276.206 Eligible storage, 
paragraph (a) Farm  storage, is amended 
to read as follows:

(a) Farm  storage. Under the loan 
program eligible farm storage shall con
sist of storage structures on or off the 
farm which, as determined by the 
county committee, are of such substan
tial and permanent construction as to 
permit safe storage that will prevent 
physical loss, permit effective fumigation 
for the destruction of insects, and afford 
protection against rodents, other ani
mals, thieves, and weather, provided 
that where storage space is obtained by 
the producer off the farm, no warehouse 
receipt has been'issued or, if such receipt 
has been issued, it is cancelled.

3. Section 276.212 Loan and settle
m ent rates, paragraph (a) Loan rate, is 
amended by changing subparagraph (2) 
to subparagraph (3) and inserting the 
following subparagraph (2):

(2) On beans stored in eligible farm 
storage, which are cleaned and bagged 
(in accordance with the requirements of 
§ 276.222 (a )) , and which grade U. S. 
No. 2 or better as evidenced by a Federal 
or Federal-State inspection certificate, 
loans will be made at rates equal to the 
settlement rates specified in paragraph
(b) of this section: Provided, That all 
charges, including processing, bags, bag
ging, and any loading-out and storage or 
rental charges through April 30, 1949, 
have been paid by the producer, or appro
priate waivers obtained.

4. Section 276.212 Loan and settlem ent 
rates, paragraph (b) Settlem ent rates, 
is amended by adding the State of Ore
gon to the area (Idaho, Utah and coun
ties of Dolores, Montezuma and San 
Miguel in Colorado) for which the settle
ment rate for U. S. No. 1 pinto beans is 
established at $8.20.

Issued this 17th day of December 1948.
[seal] E lmer F . K ruse,

Manager,
Commodity Credit Corporation.

Approved: December 17, 1948.
R alph S. T rigg,

President,
Commodity Credit Corporation.

[P. R. Doc. 48-11153; Filed, Dec. 21, 1948;
9:03 a. m.]

TITLE 7— AGRICULTURE
Chapter III— Bureau of Entomology 

and Plant Quarantine, Department 
of Agriculture

[B. E. P. Q. 571]

P art 319—F oreign Quarantine Notices^

nursery stock, plant, and seed quaran
tin e ; LIST OF APPROVED PACKING MATE
RIALS AND INSTRUCTIONS FOR THEIR USE
Pursuant to the authority conferred 

upon the Chief of the Bureau of Ènto-

RULES AND REGULATIONS

mology and Plant Quarantine by § 319.- 
37-16 of the regulations supplemental to 
the Nursery Stock, Plant, and Seed Quar
antine No. 37 (7 CFR 319.37-1 through 
319.37-25, 13 F. R. 4267), the following 
administrative instructions are hereby 
issued to approve certain packing ma
terials that may be employed in connec
tion with any shipment of restricted 
plant materials, to prescribe instructions 
as to their use, and to indicate situations 
under which limited modifications may 
be made where conditions as to pest risk 
permit.

§ 319.37-16a Administrative instruc
tions: list o f approved packing materials 
and instructions fo r  their use. The fol
lowing materials, when free from sand, 
soil, or earth unless otherwise noted, and 
when they have not been previously used 
as packing or otherwise with living 
plants, are approved as packing mate
rials for use in connection with any ship
ment of restricted plant materials im
ported in accordance with Nursery Stock, 
Plant, and Seed Quarantine No. 37 and 
supplementary regulations (§§ 319.37 
through 319.37-25, 13 F. R. 4267):

Buckwheat hulls.
Charcoal (inspection is difficult when this 

material is used. It should be used only 
where its particular qualities are especially 
desirable and other approved packing ma
terials are unsuitable.)

Coral sand from Bermuda, when free from 
surface soil, and certified as such by the 
Director of Agriculture of Bermuda.

Excelsior.
Exfoliated vermiculite. •
Ground cork.
Ground peat.
Sawdust.
Shavings.
Sphagnum moss.
Vegetable fiber when free of pulp, includ

ing coconut fiber and Osmunda fiber, but 
excluding sugarcane fiber and cotton fiber.

In cases of emergency an inspector 
may approve for use for ‘specific ship
ments packing materials other than 
those listed, after he has determined 
that such materials are free from sand, 
soil, or earth and that their use does not 
involve a risk of introducing plant pests. 
Should the inspector determine that any 
unlisted packing material accompanying 
a specific shipment of restricted plant 
material is objectionable, the shipment 
may be refused entry.

Regulations governing the entry of 
hay and straw packing material are con
tained in this Department’s Bureau of 
Animal Industry Order 371 (9 CFR 95.21 
and 95.22). Such material is restricted 
entry from countries where rinderpest or 
foot-and-mouth disease exists. Any such 
material offered for entry without having 
met the conditions of § 95.21 (9 CFR 
95.21) is required by § 95.22 (9 CFR 95.22) 
to be disinfected or burned. The provi
sions of this Bureau of Animal Industry 
order are not applicable to hay or straw 
mats, jackets, or casings.

All restricted material from Europe 
and Canada must be free from willow 
withes. Such material, when not free 
from willow withes, will be refused entry 
until the withes are removed and de
stroyed. Such material, when accom
panied by willow withes, may be held in

customs custody for a period not exceed
ing 40 days, during which period the 
permittee or his agent, after making sat
isfactory arrangements, may remove and 
destroy the withes under the supervision 
of, and in a manner satisfactory to, an 
inspector, after which the shipment may 
be handled in the Usual way. (Secs. 1, 
3, 33 Stat. 1269,1270, secs. 1, 5, 7, 37 Stat. 
315, 31-6, 317, as amended, 7 U. S. C. 141, 
143, 7 U. S. C. and Sup. 154, 159, 160)

The authorization to use certain pack
ing materials which is included in the 
present administrative instructions is 
being deleted therefrom due to the fact 
that it has been determined that the use 
of such materials involves pest risks. 
The public interest requires that this 
action be consummated at the earliest 
practicable date. The names of certain 
other packing materials have been added 
to those whose use is permitted by the 
present administrative instructions. It 
is of -advantage to shippers that they be 
authorized as soon as possible to use the 
new materials. The amendment, insofar 
as such new materials is concerned, con
stitutes a relaxation of restrictions. 
Therefore, good cause is found for the 
issuance of these administrative instruc
tions effective less than 30 days after 
the publication thereof.

These administrative instructions shall 
supersede B. E. P. Q. 365 (7 CFR 319.37- 
7a), and B. E. P. Q. 369 (7 CFR 319.37- 
7b). They shall be effective January .1, 
1949, and shall remain in effect until 
modified or revoked.

Done at Washington, D. C., this 17th 
day of December 1948.

[ seal] Avery S. H oyt,
Acting Chief, Bureau o f  

Entomology and Plant Quarantine.
[P. R. Doc. 48-11151; Piled, Dec. 21, 1948;

9:03 a. m.]

Chapter IX— Production and Market
ing Administration ( M a r k e t i n g  
Agreements and Orders)

P art 1596—F ood Imports

TERMINATION OF STATEMENT OF POLICY 
RE ISSUANCE OF IMPORT AUTHORIZATIONS 
FOR FLAXSEED AND LINSEED OIL

Pursuant to the authority vested in me 
by War Food Order No. 63, as amended 
(12 F. R. 459), § 1596.4 of 7 CFR, 1947 
Supp. entitled “Statement of Policy Re 
Issuance of Import Authorizations for 
Flaxseed and Linseed Oil under War 
Food Order No. 63,” issued May 6, 1947, 
is hereby terminatèd effective upon pub
lication of this notice in the F ederal 
R egister. -
(E. O. 9280, 7 F. R. 10179; E. O. 9577, 10 
F. R. 8087; W. F. O. 63,12 F. R. 459)

Issued this 17th day of December 1948.
[seal] R alph S. T rigg,

Administrator, Production and  
M arketing Administration.

[F. R. Doc. 48-11152; Filed, Dec. 21, 1948; 
9:03 a. m.]
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TITLE 17— COMMODITY AND 
SECURITIES EXCHANGES

Chapter II— Securities and Exchange 
Commission

P art 240—R ules and R egulations Un
der Securities E xchange Act op 1934
Because of the numerous amendments 

which have been made in Title 17—Com
modity and Securities Exchanges, Chap
ter II—Securities and Exchange Commis
sion, Part 240—Rules and Regulations 
Under Securities Exchange Act of 1934, 
of the Code of Federal Regulations, 
Part 240 in its entirety is reprinted 
for convenient reference in this issue of 
the F ederal R egister. AM amendments 
which have been made since June 1, 
1938, the effective date of the original 
codification, through November 5, 1948, 
and which are currently effective, have 
been incorporated in this reprint.

This reprint was prepared by the Di
vision of the Federal Register with the 
concurrence of the Securities and Ex
change Commission, which has exam
ined the contents for completeness and 
accuracy of substance.

[seal] Orval L. DuB ois,
Secretary, Securities and 

Exchange Commission.
December 15, 1948.
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Interstate Commerce Act, as 
amended.
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to" registration statements of 
securities associations.

EXEMPTION OF CERTAIN SECURITIES FROM 
SECTION 15A OF TH E ACT

240.15am-l Exemption of securities of in
ternational banking organiza
tions from section 15A.

REPORTS OF DIRECTORS, OFFICERS AND PRINCIPAL 
STOCKHOLDERS

240.16a-l
240.16a-2

240.16a-3

240.16a-4

240.16a-5

240.16a-6

240.16a-7

Reports under section 16 (a ) .
Ownership of more than 10 per

cent of an equity security.
Manner of reporting holdings 

and changes in ownership 
under § 240.16a-l.

Exemptions from sections 16 (a) 
and 16 (b).

Exemption from section 16 of 
securities purchased or sold by 
odd-lot dealers.

Exemption from section 16 (a) 
of securities as to which re
ports are required under Hold
ing Company Act.

Use of Investment Company Act 
form.

EXEM PTION OF CERTAIN TRANSACTIONS FROM 
SECTION 16  <b*

REGISTRATION OF BROKERS AND DEALERS

240.15b-l

240.15b-2

240.15b-3

240.15b-4

240.15b-5
240.15b-6

Forms for applications for regis
tration of brokers and dealers.

Supplemental statements to ap
plications for registration of 
brokers and dealers.

Adoption of applications filed by 
predecessors.

Registration of successor part
nerships.

Registration of fiduciaries.
Withdrawal from registration.

240.16b-l

240.16b-2

240.16b-3

Exemption of certain transac
tions originating prior to Oc
tober 1, 1934, from section 
16 (b).

Exemption from section 16 (b) 
of certain distributing and 
underwriting transactions.

Exemption from section 16 (b) 
of certain transactions in con
nection with stock-option 
plans.

240.16b-4 Exemption from section 16 (b)
of certain transactions by 
public utility holding com
panies and subsidiaries 
thereof.

EXEM PTION OF CERTAIN SECURITIES FROM 
SECTION 1 6  (C)

240.16c-l Exemption of certain securities
from section 16 (c ) .

240.16c-2 Exemption from section 16 (c)
of certain distributing and 
underwriting transactions.

ARBITRAGE TRANSACTIONS

240.16d-l Arbitrage transactions under
section 16.

PRESERVATION OF RECORDS AND REPORTS OF 
CERTAIN STABILIZING ACTIVITIES

240.17a-2

240.17a-3

240.17a-4

240.17a-5

Reports of certain stabilizing ac
tivities.

Records to be made by certain 
exchange members, brokers, 
and dealers.

Records to be preserved by cer
tain exchange members, bro
kers, and dealers.

Reports to be made by certain 
exchange members, brokers, 
and dealers.

INSPECTION AND PUBLICATION OF INFORMATION 
FILED UNDER TH E ACT

240.24b-l Documents to be kept public by 
exchanges.

240.24b-2 Non-disclosure of information 
filed with the Commission and 
with an exchange.

240.24b-3 Documents filed by issuers and 
others under sections 12, 13, 
and 16 of the Act.

A u t h o r i t y : §§ 240.0-1 to 240.24b-3, issued 
under sec. 23, 48 Stat. 901, sec. 8, 49 Stat. 
1379; 15 U. S. C. 78w. Statutory provisions 
interpreted or applied are cited to text in 
parentheses.

RULES OF GENERAL APPLICATION
§ 240.0-1 Definitions, (a) As used in 

the rules and regulations in this part, 
prescribed by the Commission pursuant 
to title I  of the Securities Exchange Act 
of 1934 (48 Stat. 881-905; 15 U. S. C. chap
ter 2 B ), unless the context otherwise 
specifically requires:

(1) The term “Commission” means 
the Securities and Exchange Commis
sion.

(2) The term “act” means title I  of 
the Securities Exchange Act of 1934.-

(3) The term “section” refers to a 
section of the Securities Exchange Act 
of 1934.1

(4) The terms “rule” and “regulation” 
refer to the rules and regulations pre
scribed by the Commision pursuant to 
the act.

(b) Unless otherwise specifically 
stated, the terms used in this part shalL 
have the meaning defined in the act.

(c) A rule or regulation which defines 
a term without express reference to the 
act or to the rules and regulations, or to 
a portion thereof, defines such term for 
all purposes as used both in the act and 
in the rules and regulations, unless the

'T h e provisions of clause (3) of para
graph (a) relate to the terminology of rules 
and regulations as published by the Secu
rities and Exchange Commission and are 
Inapplicable to the terminology appearing in 
the Code of Federal Regulations.
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context otherwise specifically requires. 
[Rule X - l]

Cross R eferences: For defintion of 
“listed”, see § 240.3b-l; "officer”, § 240.3b-2; 
“short sale”, § 240.3b-3. For additional defi
nitions, see § 240.15cl-l.

§ 240.0-2 Forms. Registration state
ments shall be in the form prescribed 
therefor by the Commission and in effect 
upon the date of filing and shall contain 
the full and complete information re
quired or called for by the several ques
tions, directions, instructions, and other 
requirements set forth in said form of 
registration statement. The registration 
statement shall be on unglazed paper of 
good quality and of the size prescribed 
by the Commission (8^  x 13). The text 
of such registration statement shall be 
printed or typewritten, where practi
cable, and be in distinct and easily read
able type. All printing, typing or other 
markings used therein shall be in black. 
Papers shall not be bound together ex
cept on the left hand side, and shall have 
a left margin of at least 1V2 inches. [Rule 
X -2]

Cross R eferences: For registration and ex
emption of exchanges, see §§240.6b-l, 
240.6b-4. For forms for permanent registra
tion of securities, see § 240.12b-l. For regu
lations relating to registration of securities, 
see §§ 240.12b-l to 240.12d-4. For forms for 
applications for registration of brokers and 
dealers, see §§ 240.15b-l to 240.15b-6.

§ 240.0-3 Filing. All papers required 
to be filed with the Commission shall be 
delivered through the mails or otherwise 
to the Securities and Exchange Commis
sion, Washington, D. C.. The date on 
which such papers are actually received 
by the Securities and Exchange Commis
sion, Washington, D. C., shall be the date 
of filing thereof: Provided, That all re
quirements of the Act and the rules and 
regulations with respect to such filing 
have been complied with, [Rule X -3]

§ 240.0-4 Non-disclosure o f in form a
tion obtained in examinations and in
vestigations. Information or documents 
obtained by officers or employees of the 
Commission in the course of any exami
nation or investigation pursuant to sec
tion 17 (a) (48 Stat. 897, sec. 4, 49 Stat. 
1379; 15 U. S. C. 78q (a)) or 21 (a) (48 
Stat. 899; 15 U, S. C. 78u (a )) shall, un
less made a matter of public record, be 
deemed confidential. Officers and em
ployees are hereby prohibited from mak
ing such confidential information or 
documents available to anyone other 
than a member, officer, or employee of 
the Commission, unless the Commission 
authorizes the disclosure of such infor
mation or the production of such docu
ments as not being contrary to the pub
lic interest. Any officer or employee who 
is served with a subpoena requiring the 
disclosure of such information or the 
production of such documents shall ap
pear in court and, unless the authoriza
tion described in the preceding sentence 
shall have been given, shall respectfully 
decline to disclose the information or 
produce the documents called for, basing 
his refusal upon § 240.0-4. Any officer 
or employee who is served with such a 
subpoena shall promptly advise the Com
mission of the service of such subpoena, 
the nature of the information or docu-
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ments sought, and any circumstances 
which may bear upon the desirability of 
making available such information or 
documents. [Rule X -4]

Cross Reference: For nondisclosure of In
formation filed with the Commission and 
with an exchange, see $ 240.24b-2.

§ 240.0-5 R eference to rule by obso
lete designation. Wherever in any rule, 
form, or instruction book specific refer
ence is made to a rule by number or other 
designation which is now obsolete, such 
reference shall be deemed to be made to 
the corresponding rule or rules in the 
existing general rules and regulations. 
[Rule X-51

MISCELLANEOUS EXEMPTIONS
§ 240.3al2-2 Exemption o f certain  

securities, the income on which is sub
stantially guaranteed by States or politi
cal subdivisions thereof, (a) A security 
shall be exempt from the operation of 
such provisions of the act as by their 
terms do not apply to an “exempted se
curity" or to “exempted securities” if:

( 1 )  A state or political subdivision 
thereof is obligated to make good to the 
issuer of such security any deficiency in 
the income of such issuer, to the extent 
necessary to pay to the holders of such 
security interest or dividends at a speci
fied rate; and

(2) The business of such issuer is 
managed by such state or political sub
division or by a board of officers 
appointed by such state or political 
subdivision.

(b> The exemption provided by this 
section shall be available to such security 
only so long as the conditions specified 
in paragraph (a) of this section are sat
isfied or during the subsequent dissolu
tion of the issuer of any-security so ex
empted. Sec. 3 -(a) (12), 48 Stat. 884, 
15 U. S. C. 78c (a) (12)) [Rule 
X-3A12-2]

§ 240.3al2-3 Exemption from  sections 
14 (a) and 16 o f certain securities. Se
curities for which the filing of applica
tions on Form 18, 19, 20 or 21 is au
thorized shall be exempt from the opera
tion of sections 14 (a) and 16 (48 Stat. 
882, 895, 896; 15 U. S. C. 78c (a) (12), 
78n (a), 78p). [Rule X-3A 12-3]

DEFINITIONS

§ 240.3b-l Definition o f “l i s t e  d ” 
The term “listed” means admitted to full 
trading privileges upon application by 
the issuer or its fiscal agent or, in the case 
of the securities of a foreign corporation, 
upon application by a banker engaged in 
distributing them; and includes securi
ties for which authority to add to the list 
on official notice of issuance has been 
granted. (Sec. 3 (b), 48 Stat. 882; 15 
U. S. C. 78c (b)) [Rule X -3B-1]

§ 240.3b-2 Definition o f “officer.” 
The term “officer” means a president, 
vice-president, treasurer, secretary, 
comptroller, and any other person who 
performs for an issuer, whether incorpo
rated or unincorporated, functions cor
responding to those performed by the 
foregoing officers. (Sec. 3 (b), 48 Stat. 
882; 15 U. S. C. 78c <b).) [Rule X-31-2]

§ 240.3b-3 Definition o f “sort sale.” 
The term “short sale” means any sale of
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a security which the seller does not own 
or any sale which is consummated by the 
delivery of a security borrowed by, or 
for the account of the seller. (Sec. 3 (b), 
48 Stat. 882; 15 U. S. C. 78c (b).) [Rule 
X -3B -3]

Cross R eference: For regulations relating 
to “short sale”, see §§ 240.10a-l, 240.10a -̂2.

REGISTRATION AND EXEMPTION OF 
EXCHANGES

§ 240.6b-l Registration and exem p
tion o f exchanges. Any application for 
registration or exemption from registra
tion of an exchange as a national secu
rities exchange shall be made on Form 
1 accompanied by three copies of the 
statement and exhibits prescribed by the 
Commission to be filed in connection 
therewith. (Sec. 6, 48 Stat. 885; 15 
U. S. C. 78f) [Rule X-6B-1]

§ 240.6b-2 Amendments and supple
ments to registration statem ents o f ex
changes. Every exchange applying for 
registration or registered as a national 
securities exchange shall keep its regis
tration statement up to date in the man
ner prescribed in paragraphs (a)-(d ) of 
this section:

(a) Amendments. Promptly after the 
discovery of anv inaccuracy in the regis
tration statement or in any amendment 
or supplement thereto the exchange 
shall file with the Commission an amend
ment correcting such inaccuracy.

(b) Current supplements. Promtly 
after any change which renders no 
longer accurate any information con
tained or incorporated in the registra
tion statement or in any amendment or 
supplement thereto the exchange shall 
file with the Commission a current sup
plement setting forth such change, ex
cept that:

(1) I f  changes in the information 
called for in Exhibits C, D and E are 
reported in any record which is pub
lished weekly by the exchange and 
promptly filed in triplicate with the 
Commission, no current supplements 
need be filed with respect to such 
changes;

(2) If  written notice of changes in the 
information called for in Exhibit I  is 
filed with the Commission at least semi
monthly, no current supplements need 
be filed with respect to such changes;

(3) No current supplements need be 
filed with respect to changes in the in
formation called for in Exhibits B and J.

(c ) Annual supplements. (1) Prompt
ly after the close of each calendar year 
the exchange shall file with the Commis
sion a supplement setting forth the in
formation called for in Exhibits C, D 
and E as of the close of such year. (2) 
Promptly after the close of each fiscal 
year of the exchange, it shall file with 
the Commission a supplement setting 
forth its balance sheet as of the close of 
such year and its income and expense 
statement for such year. Promptly after 
the close of each fiscal year of each affili
ate and subsidiary then listed in the reg
istration statement or any amendment 
or supplement thereto in answer to Item 
7, the exchange shall file with the Com
mission a supplement setting forth the 
balance sheet of such affiliate or sub
sidiary as of the close of such year and
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the income and expense statement of 
such affiliate or subsidiary for such year.

(d) Form  and records. Every amend
ment or supplement shall be filed in trip
licate, at least one of which must be 
signed and attested, in the same manner 
as required in the case of the original 
registration statement, and must con
form to the requirements of § 240.0-2 and 
Form 9. All amendments and supple
ments shall be dated and numbered in 
order of filing. One amendment or sup
plement may include any number of 
changes. In addition to the formal filing 
of amendments and supplements above 
described, each exchange shall send to 
the Commission three copies of any 
notices, reports, circulars, loosé-leaf in
sertions, riders, new editions, lists, or 
other records of changes covered by 
amendments or supplements when, as, 
and if such records are made available 
to members of the exchange. (Sec. 6, 
48 Stat. 885, 15 U. S. C. 78f) [Rule 
X -6B -2]

§ 240.6b-3 A p p l i c a b i l i t y  of  §§ 
240.12a-l, 240.12a-2, 240.12a-3 to securi
ties listed on an exem pted exchange 
which subsequently becom es registered; 
financial requirements fo r  registration  
o f such securities. I f  a temporary ex
emption from registraron shall have 
been granted to any exchange and regis
tration of such exchange as a national 
securities exchange shall subsequently 
have become effective:

(a) Sections 240.12a-l, 240.12a-2,
240.12a-3 shall be applicable to any se
curity which was listed on such exchange 
at the time such exemption was granted 
and which continued to be so listed until 
registration of such exchange became 
effective, with the same force and effect 
as though such registration had become 
effective on or before June 30, 1935, and 
temporary registration of such security 
on such exchange had expired on June 
30, 1935.

(b) For the purposes of any applica
tion by the issuer of any such security, 
for the registration of any of its securi
ties, the requirements with respect to 
financial statements and the certifica
tion thereof which are applicable to reg
istrants having a security temporarily 
registered on Form 2 or 3 4 shall be ap
plicable to such issuer. (Secs. 3, 6, 12, 
48 Stat. 882, 885, 892, sec. 1, 49 Stat. 1375; 
15 U. S. C. 78c, 78f, 781) [Rule X -6B-4]

§ 240.6b-4 Amendments and supple
m ents to applications fo r  exemption  
from  registration as a  national securities 
exchange. Every exchange applying for 
exemption from registration as a na
tional securities exchange or granted ex
emption from such registration shall 
keep its application for such exemption 
up-to-date in the manner prescribed in 
paragraphs (a)-(d ) of this section:

(a) Amendments. Promptly after the 
discovery of any. inaccuracy in such ap
plication or in any amendment or sup
plement thereto the exchange shall file 
with the Commission an amendment 
correcting such inaccuracy.

(b) Current supplements. Promptly 
after any change which renders no 
longer accurate any information con-

* Forms 2 and 3 now obsolete.

tafned or incorporated in such applica
tion or in any amendment or supple
ment thereto the exchange shall file with 
the Commission a current supplement 
setting fqrth such change, except that 
no current supplements need be filed 
with respect to changes in the informa
tion called for in Items 26, 27, 28 and 30 
and in Exhibits B, C, D and E. Cur
rent supplements filed to report the ter
mination of listed or unlisted trading 
privileges in any security admitted to 
dealing on the exchange shall include a 
brief statement of the reasons for such 
termination.

(c) Periodic s u p p l e m e n t s .  (1) 
Promptly after the end of each quarter 
of each calendar year the exchange shall 
file with the Commission a supplement 
setting forth the information called for 
in Exhibits C, D, and E as of the end of 
such quarter. (2) Promptly after the 
close of each calendar month the ex
change shall file with the Commission a 
supplement setting forth, with respect 
to each security listed on the exchange 
or admitted to unlisted trading privi
leges thereon, the number of shares of 
stock or the aggregate face amount of 
bonds bought on the exchange during 
such month. (3) Promptly after the 
close of each fiscal year of the exchange, 
it shall file with the Commission a sup
plement setting forth its balance sheet 
as of the close of such year and its in
come and expense statement for such 
year. Promptly after the close of each 
fiscal year of éàch affiliate and subsidiary 
then listed in guch application or any 
amendment or supplement thereto in an
swer to Item 7, the exchange shall file 
with the Commission a supplement con
sisting of the balance sheet of such affili
ate or subsidiary as of the close of such 
year and the income and expense state
ment of such affiliate 7>r subsidiary for 
such year.

(d) Form  and records. Every amend
ment or supplement shall be filed in 
triplicate, at least one of which must be 
signed and attested, in the same manner 
as required in the case of the original 
application for exemption, and must 
conform to the requirements of § 240.0-2 
and Form 9-A. All amendments and 
supplements shall be dated and num
bered in order of filing. One amendment 
or supplement may include any number 
of changes. In addition to the formal 
filing of amendments and supplements 
above described, each exchange shall 
send to the Commission three copies of 
any notices, reports, circulars, loose- 
leaf insertions, riders, new editions, lists, 
or other records of changes covered by 
amendments or supplements when, as 
and if such records are made available 
to members of the exchange. (Sec. 6, 
48 Stat. 885; 15 U. S. C. 78f) [Rule 
X -6B-4]
EXEMPTION OF CERTAIN SECURITIES FROM

THE OPERATION OF SECTION 7 (C) (2)
§ 240.7c2-l Exemption from  section  

7 (c) (2) o f certain securities exem pted  
from  registration or adm itted to trad
ing on exchanges exem pted from  regis
tration. (a) So long as any security 
continues to be listed on a national se
curities exchange as a security exempt
ed from the operation of section 12 (a)

(48 Stat. 892; 15 U. S. C. 781 (a )) ,  pur
suant to a rule which specifically pro
vides that this section shall be appli
cable to such security, such security shall 
be exempt from the operation of section 
7 (c) (2) (48 Stat. 887; 15 U. S. C. 78g
(c) (2)) to the extent necessary to ren
der lawful any direct or indirect exten
sion or maintenance of credit thereon or 
any direct or indirect arrangement 
therefor which would not have been un
lawful if such security had been a se
curity (other than an exempted secu
rity) registered on a national securities 
exchange.

(b) So long* as any security which is 
not registered on a national securities 
exchange continues to be admitted to 
either listed or unlisted trading privi
leges on any exchange which is exempt
ed from registration as a national secu
rities exchange, such security shall be 
exempt from the operation of section 7
(c) (2) of the Act to the extent neces
sary to render lawful any direct or indi
rect extension or maintenance of credit 
thereon or any direct or indirect ar
rangement therefor which would not 
have been unlawful if such security had 
been a security (other than an exempt
ed security) registered on a national se
curities exchange. (Sec. 3 (a) (12), 7 
(C) (2), 48 Stat. 882, 886; 15 U. S. C. 78c
(a) (12),78g (c) (2 )) [Rule X-7C2-11

Cross R eferences: For sections to which 
this section is applicable, see §§ 240.12a-l 
to 24O.12a-0. For definition of "listed”, see 
S 240.3b—1. For registration and exemption 
of exchanges, see §§ 240.6b-l to 240.6b-4. 
For differentiation on ticker between trans
actions in listed and unlisted securities, see 
§ 240.12T-5. For regulations as to unlisted 
privileges, see §§ 240.12f-l to 240.12f-5.

HYPOTHECATION OF CUSTOMERS’ 
SECURITIES

§ 240.8C-1 H ypothecation o f custom
ers’ securities— (a) General provisions. 
No member of a national securities ex
change, and no broker or dealer who 
transacts a business in  securities through 
the medium of any such member shall, 
directly or indirectly, hypothecate or ar
range for or permit the continued hy
pothecation of any securities carried for 
the account of any customer under 
circumstances:

(1) That will permit the commingling 
of securities carried for the account of 
any such customer with securities car
ried for the account of any other cus
tomer, without first obtaining the 
written consent of each such customer to 
such hypothecation;

(2) That will permit such securities to 
be commingled with securities carried 
for the account of any person other than 
a bona fide customer of such member, 
broker or dealer under a lien for a loan 
made to such member, broker or dealer; 
or

(3) That will permit securities carried 
for the account of customers to be hy
pothecated, or subjected to any lien or 
liens or claim or claims of the pledgee or 
pledgees, for a sum which exceeds the 
aggregate indebtedness of all customers 
in respect of securities carried for their 
accounts; except that this clause shall 
not be deemed to be violated by reason 
of an excess arising on any day through

\
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the reduction of the aggregate indebted
ness of customers on such day, provided 
that funds or securities in an amount 
sufficient to eliminate such excess are 
paid or placed in transfer to pledgees for 
the purpose of reducing the sum of the 
liens or claims to which securities car
ried for the account of customers are 
subjected as promptly as practicable 
after such reduction occurs, but before 
the lapse of one-half hour after the 
commencement of banking hours on the 
next banking day at the place where 
the largest principal amount of loans of 
such member, broker or dealer are pay
able and, in any event, before such mem
ber, broker or dealer on such day has ob
tained or increased any bank loan col
lateralized by securities carried for the 
account of customers.

(b) Definitions. For the purposes of 
this section:

(1) The term “customer” shall not be 
deemed to include any general or special 
partner or any director or officer of 
such member, broker, or dealer, or any 
participant, as such, in any joint, group 
or syndicate account with such member, 
broker, or dealer or with any partner, 
officer or director thereof;

(2) The term “securities carried for 
the account of any customer” shall be 
deemed to mean:

(i) Securities received by or on behalf 
of such member, broker or dealer for 
the account of any customer;

(ii) Securities sold and appropriated 
by such member, broker or dealer to 
a customer, except that if such securi
ties were subject to a loan when appro
priated to a customer they shall not be 
deemed to be “securities carried for the 
account of any customer” pending their 
release from such lien as promptly as 
practicable;

(iii) Securities sold, but not appro
priated, by such member, broker or 
dealer to a customer who has made any 
payment therefor, to the extent that such 
member, broker or dealer owns and has 
received delivery of "securities of like 
kind, except that if such securities were 
subject to a lien when such payment was 
made they shall not be deemed to be 
“securities carried for the account of any 
customer” pending their release from 
such lien as promptly as practicable;

(3) “Aggregate indebtedness” shall 
not be deemed to be reduced by reason 
of uncollected items. In computing ag
gregate indebtedness, related guaranteed 
and guarantor accounts shall be treated 
as a single account and considered on a 
consolidated basis, and balances in ac
counts carrying both long and short posi
tions shall be adjusted by treating the 
market value of the securities required 
to cover such short positions as though 
such market value were a debit; and

(4) In computing the sum of the liens 
or claims to which securities carried for 
the account of customers of a member, 
broker or dealer are subject, any re
hypothecation of such securities by an
other member, broker or dealer who is 
subject to this section or to § 240.15c2-l 
shall be disregarded.

(c) Exemption for cash accounts. 
The provisions of paragraph (a) (1)
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of this section shall not apply to any 
hypothecation of securities carried for 
the account of a customer in a special 
cash account within the meaning of 12 
CFR 220.4 ( c ) : Provided, That at or be
fore the completion of the transaction of 
purchase of such securities for, or of sale 
of such securities to, such customer, writ
ten notice is given or sent to such cus
tomer disclosing that such securities are 

or may be hypothecated under circum
stances which will permit the commin
gling thereof with securities carried for 
the account of other customers. The 
term “the completion of the transaction” 
shall have the meaning given to such 
term by § 240.15cl-l <b).

(d) Exemption for clearing house 
liens. The provisions of paragraphs
(a) (2), (a) (3), and (f) of this section 
shall not apply to any lien or claim of the 
clearing corporation, or similar depart
ment or association, of a national securi
ties exchange, for a loan made and to be 
repaid on the same calendar day, which 
is incidental to the clearing of transac
tions in securities or loans through such 
corporation, department or association: 
Provided, however, That for the purpose 
of paragraph (a) (3) of this section 
'“aggregate indebtedness of all customers 
in respect of securities carried for their 
accounts” shall not include indebtedness 
in respect of any securities subject to any 
lien or claim exempted by this paragraph.

(e) Exemption fo r  certain liens on se
curities o f noncustomers. The provi- 
sions of paragraph (a) (2) of this section 
shall not be deemed to prevent such 
member, broker or dealer from permit
ting securities not carried for the account 
of a customer to be subjected (1) to a lien 
for a loan made against securities car
ried for the account of customers, or
(2) to a lien for a loan made and to be 
repaid on the same calendar day.. For 
the purpose of this exemption, a loan 
shall be deemed to be “made against 
securities carried for the account of cus
tomers” if only securities carried for the 
account of customers are used to obtain 
or to increase such loan or as substitutes 
for other securities carried for the ac
count of customers.

(f) Notice and certification require
ments. No person subject to this section 
shall hypothecate any security carried 
for the account of a customer unless, at 
or prior to the time of each such hy
pothecation, he gives written notice to 
the pledgee that the security pledged is 
carried for the account of a customer and 
that such hypothecation does not con
travene any provision of this section, ex
cept that in the case of an omnibus 
account the member, broker or dealer 
for whom such account is carried may 
furnish a signed statement to the per
son carrying such account that all se
curities carried therein by such member, 
broker or dealer will be securities carried 
for the account of his customers and 
that the hypothecation thereof by such 
member, broker or dealer will not con
travene any provision of this section. 
The provisions of this paragraph shall 
not apply to any hypothecation of secu
rities under any lien or claim of a pledgee 
securing a loan made and to be repaid 
on the same calendar day. (Secs. 3, 8, 48
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Stat. 882, 888, as amended; 15 U. S. C. 
78c, 78h) [Rule X-8C-1]

Cross R eference: For interpretative re
leases applicable to § 240.8c-l, see §§ 241.2690 
and 241.2822 of this chapter.

PEGGING, FIXING, AND STABILIZING THE
PRICES OF SECURITIES TO FACILITATE OF
FERINGS AT THE MARKET
§ 240.9alB-l Scope o f  §§ 240.9a6-l to 

240.9a6-6. S e c t i o n s  240.9a6-l to 
240.9a6-6 shall apply to any person who, 
directly or indirectly, by the use of the 
mails or any means or instrumentality of 
interstate commerce, or of any facility 
of any national securities exchange, ef
fects either alone or with one or more 
other persons any series of transactions 
for the purchase and/or sale of any se
curity (other than an exempted security) 
registered on a national securities ex
change for the purpose of pegging, fixing, 
or stabilizing the price of such security 
(hereinafter referred to as stabilizing) to 
facilitate an offering at the market of 
any registered security.

§ 240.9a6-2 Definitions. When used 
in §§ 240.9a6-l to 240.9a6-6 and in Form 
X-9A6-1, unless the context otherwise 
requires:

(a) The term “offering at the market” 
means an offering in which the offering 
price is represented to be “at the market” 
or at a price related to the market 
price.

(b) The term “designated exchange” 
means the national securities exchange 
designated in the notice of intention to 
stabilize as the principal exchange 
market for a security.

(c) The term “security which is a 
subject of the offering” means any se
curity comprised within such offering or 
any security of the same class.

(d) The term “security involved in 
the stabilization” means any security 
which is a subject of the offering or any 
other security being stabilized to facili
tate such offering.

§ 240.9a6-3 Notice o f intention to sta
bilise. No person subject to §§ 240.9a6-l 
to 240.9a6-6 shall stabilize a security un
less he has sent a notice of intention to 
stabilize such security to the Commission 
in triplicate on Form X-9A6-1 and at 
least one copy to each national securi
ties exchange on which it is intended to 
effect any stabilizing transactions.

§ 240.9a6-4 -Transactions while sta
bilising. (a) In respect of any security 
involved in the stabilization, or of any 
right or warrant to subscribe to any such 
security, no person subject to §§ 240.9a6-l 
to 240.9a6-6, inclusive, shall, for the ac
count of any of the persons stabilizing, or 
in the exercise of discretionary power:

(1) Effect any purchase thereof (i) 
above the price at which the last sale 
thereof regular way was effected on its 
designated exchange, or (ii) at such last 
sale price unless the highest price which 
the security attained on that exchange 
on the date of the purchase exceeds such 
last sale price by one-half of 1 percent 
of the highest price or one-fourth point, 
whichever is greater; or

(2) Effect any purchase or sale thereof 
above the maximum price thereof, as de
fined in paragraph (b) of this section,
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except that this subparagraph shall not 
be applicable to sales made through the 
sales of rights or warrants or conversion 
privileges; or

(3) Effect any purchase thereof which 
is designed to raise the prevailing market 
price thereof; or

(4) Effect any purchase thereof at a 
price which he knows, or has reasonable 
grounds to believe, is the result of one 
or more transactions raising the price 
thereof for the purpose of inducing the 
purchase of such security by others>or

(5) Effect any purchase thereof at a 
price at which he knows another person 
is then competing with him for the pur
chase of such security from the same 
seller or broker; or

(6) If  such security is a subject of the 
offering, effect any purchase thereof at 
a price above the price at which the 
offering is currently being made.

(b) Thè maximum price of a security 
involved in the stabilization (other than 
a right or a warrant) shall be an amount 
equal to 102 V2 percent of the price at 
which the first purchase thereof is ef
fected in the open market for the account 
of any stabilizer after the notice of in
tention to stabilize is sent to the Com
mission, but shall not exceed such first 
purchase price by more than one point, 
except that :

(1) If such security is sold ex-right, 
ex-warrant, ex-diyidend, or ex-interest, 
the maximum price thereof, as soon as it 
is so sold, shalj be reduced by the market 
value of such right, warrant, dividend, 
or interest, or if there is no such market 
value, by the value as computed by any 
reasonable method; or

(2) I f  thé number of outstanding 
shares is, or is to be, increased or de
creased by a split-up or combination, the 
maximum price of the securities issued, 
or to be issued, pursuant to the split-up 
or combination shall be computed in pro
portion to the increase or decrease as 
soon as a sale of such securities is effected.

(c) If  the maximum price of a security 
computed in accordance with the fore
going is not a multiple of the customary 
minimum price variation for such secu
rity on its principal market, such max
imum price shall be increased by the 
smallest amount necessary "to make it a 
multiple thereof.

§ 240.9a6-5 Requirements for disclo
sure. A person subject to §§ 240.9a6-l to 
240.9a6-6, inclusive:

(a) Shall not use or furnish for use by 
others any written communication for 
the purpose of inducing a purchase of 
any security involved in the stabilization 
or any right or warrant to subscribe to 
any such security, unless the statement 
required by paragraph (b) of this sec
tion is included therein;

(b) If he sells to any person, otherwise 
than on an exchange, or purchases for 
the account of any person, any such se
curity, shall give or send, at or before the 
completion of the transaction, written 
disclosure to such person that stabilizing 
transactions have been effected to facili
tate the offering, if that be the fact, and, 
in any event shall deliver in writing to 
such person, before the completion of the 
transaction, a statement substantially 
similar to the following:

RULES AND REGULATIONS
To facilitate the offering, it is intended to 

stabilize the price(s) of-----------------------------

(Identify security(ies) in which stabilizing 
transactions will be effected) 

o n   ------------------------- —r--------------------- -

(Identify exchange(s) on which stabilizing
transactions will be effected. If none,
omit this line)

this statement is not an assurance that the 
price (s) of the above security (ies) will be 
stabilized or that the stabilizing, if com
menced, may not be discontinued at any 
time.

§ 240.9a6-6 Reports. Every person 
subject to §§ 240.9a6—1 to 240.9a6-6, in
clusive, shall file with the Commission 
all reports and the notice of termination 
required to be filed by § 240.17a-2 even 
though he is not otherwise subject to 
that section. (Secs. 9, 17, 48 Stat. 889, 
897; sec. 4, 49 Stat. 1379; sec. 5, 52 Stat. 
1076; 15 U. S. C. 78i (a) (6) 78 q (a)) 
[Rule X-9A6-1]

SHORT SALES
§ 240.10a-l Short sales, (a) No per

son shall, for his own account or for the 
account of any other person, effect on a 
national securities exchange a short sale 
of any security (1) below the price at. 
which the last sale thereof, regular way, 
was effected on such exchange, or (2) at 
such price unless such price is above 
the next preceding different price at 
which a sale of such security, regular 
way, was effected on such exchange. In 
determining the price at which a short 
sale may be effected after a security goes 
ex-dividend, ex-right, or ex- any other 
distribution, all sale prices prior to the 
“ej£” date may be reduced by the value 
of such distribution.

(b) No member of a national securities 
exchange shall, by the use of any facility 
of such exchange, execute any sell order 
unless such order is marked either “long” 
or “short”.

(c) No member of a national securities 
exchange shall mark a sell order “long” 
unless (1) the security to be delivered 
after sale is carried in the account for 
which the sale is to be effected, or (2) 
such member is informed that the seller 
owns the security ordered to be sold and, 
as soon as is possible without undue in
convenience or expense, will deliver the 
security owned to the account for which 
the sale is to be effected.

(d) The provisions of paragraph (a) of 
this section shall not apply to (1) any 
sale by any person, for an account in 
which he has an interest, if such person 
owns the security sold and intends to de
liver such security as soon as is possible 
without undue inconvenience or expense;
(2) any member in respect of a sale, for 
an account in which he has no interest, 
pursuant to an order to sell which is 
marked “long”; (3) any sale of an odd- 
lot; (4) any sale by an od^-lot dealer to 
offset odd-lot orders of customers; (5) 
any sale by an odd-lot dealer to liquidate 
a long position which is less than a round 
lot, provided such sale does not change 
the position of such odd-lot dealer by 
more than the unit of trading; (6) any 
sale of a security on a national securities 
exchange effected with the approval of 
such exchange which is necessary to

equalize the price of such security there
on with the current price of such security 
on another national securities exchange 
which is the principal exchange market 
for such security; (7) any sale of a se
curity for a special arbitrage account by 
a person who then owns another security 
by virtue of which he is, or presently will 
be, entitled to acquire an equivalent 
number of securities of the same class 
as the securities sold; provided such sale, 
or the purchase which such sale offsets, 
is effected for the bona fide purpose of 
profiting from a current difference be
tween the price of the security sold and 
the security owned and that such right 
of acquisition was originally attached to 
or represented by another security or was 
issued to all the holders of any class of 
securities of the issuer; (8) any sale of a 
security on a national securities ex
change effected for a special interna- 
tional'arbitrage account for the bona fide 
purpose of profiting from a current dif
ference between the price of such se
curity on a securities market not within 
or subject to the jurisdiction of the 
United States and on such national se
curities exchange: Provided, The seller 
at the time of such sale knows or, by 
virtue of information currently re
ceived, has reasonable grounds to be
lieve that an offer enabling him to 
cover such sale is then available to him 
in such foreign securities market and in
tends to accept such offer immediately,1 
or (9) any sale of a security on a national 
securities exchange effected in accord
ance with a special offering plan declared 
effective by the Commission pursuant to 
§ 240.I0b-2 (d). '

For the purpose of subparagraph (8) a 
depositary receipt for a security shall be 
deemed to be the same security as the 
security represented by such receipt. 
(Sec. 10a, 48 Stat. 891; 15 U. S. C. 78j (a ) ) 
[Rule X-10A-1]

Cross R eferences: For interpretative re
lease applicable to § 240.18a—1, see § 241.1571 
of this chapter; for definition of “short 
sale”, see § 240.3b-3^

§ 240.10a-2 Requirem ents for cover
ing purchases, (a) No member of a 
national securities exchange shall lend, 
or arrange for the loan of, any security 
for delivery to the broker for the pur
chaser after sale, or shall fail to deliver 
a security on the date delivery is due, 
if such member knows or has reasonable 
grounds to believe that the sale was ef
fected, or will be effected, pursuant to 
an order marked “long”, unless such 
member knows, or has been informed 
by the seller, (1) that the security sold 
has been forwarded to the account for 
which the sale was effected; or (2) that 
the seller owns the security sold, that it 
is then impracticable to deliver to such 
account the security owned and that he 
will deliver such security to such ac
count as soon as is possible without un
due inconvenience or expense.

(b) The provisions of paragraph (a) 
of this section shall not apply (1) to the 
lending of a security by a member 
through the medium of a loan to an
other member, or (2) to any loan, or ar
rangement for the loan, of any secu
rity, or to any failure to deliver any se-
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curity if, prior to such loan, arrange
ment, or failure to deliver, the exchange 
upon which the sale requiring the de
livery of such security was effected finds
(i) that such sale resulted from a mis
take made in good faith, (ii) that due 
diligence was used to ascertain that the 
circumstance specified in § 240.10a-l
(c) (1) existed or to obtain the inf or- 
matipn specified in § 240.10a-l (c) (2), 
and (iii) either that the condition of 
the market at the time tiie mistake was 
discovered was such that undue hard
ship would result from covering the 
transaction by a “purchase for cash”, 
or that the mistake was made by the 
seller's broker and the sale was at a 
price permissible for a short sale under 
§ 240.10a-l (a). (Sec. 10a, 48 Stat. 891; 
15 U. S. C. 78j (a) J [RUle X-10A-2]

Cross R eference: For interpretative re
lease applicable to § 240.10a -2, see § 241.1571 
of this chapter.

MANIPULATIVE AND DECEPTIVE DEVICES AND 
CONTRIVANCES

§ 240.10b-l Prohibition o f use o f m a
nipulative or deceptive devices or con
trivances with respect to certain securi
ties exem pted from  registration. The 
term “manipulative or deceptive device 
or contrivance,” as used in section 10 (b) 
(48 Stat. 891; 15 U. S. C. 78j (b )), is 
hereby defined to include any act or 
omission to act with respect to any secu
rity exempted from the operation of sec
tion 12 (a) (48 Stat. 892; 15 U. S. C. 781
(a )) pursuant to any section in this part 
which specifically provides that this sec
tion shall be applicable to such security, 
if such act or omission to act would have 
been unlawful under section 9 (a) (48 
Stat. 889; 15 U. S. C. 78i (a )) , or any 
rule or regulation heretofore or hereafter 
prescribed thereunder, if done or omitted 
to be done with respect to a security reg
istered on a national securities exchange, 
and the use of any- means or instrumen
tality of interstate commerce or of the 
mails or of any facility of any national 
securities exchange to use or employ any 
such device or contrivance in connection 
with the purchase or sale of any such 
security is hereby prohibited. (Sec. 10, 
12; 48 Stat. 891, 892, 15 U. S. C. 78j, 781) 
[Rule X-10B-1 ]

Cross R eferences : For applicability of this 
section, see §§ 240.12a-l to 240.12a-9. For 
regulations relating to employment of ma
nipulative and deceptive devices, see 
§ 240.10b-3 and 10b-5. For prohibitions with 
respect to securities not registered on a na
tional securities exchange, see § 240.10b-4.

§ 240.10b-2 Solicitation o f purchases 
on an exchange to f  acilitate distribution  
of securities, (a) No person, partici
pating or otherwise financially interested 
in the primary or secondary distribution 
of any security of any issuer, shall, by 
the use of any means or instrumentality 
of interstate commerce or of the mails, or 
of any facility of any national securities 
exchange:

(1) Pay or offer or agree to pay, di
rectly or indirectly, to any person any 
compensation for soliciting another to 
purchase any security of the same issuer 
on a national securities exchange, or for 
purchasing any security of the same 
issuer on any such exchange for any

account other than the account of the 
person who pays or is to pay such com
pensation; or

(2) Sell, offer to sell or induce an offer 
to buy such security, or deliver such secu
rity after sale, if, in connection with such 
distribution, such person has paid, or has 
offered or agreed to pay, directly or indi
rectly, to any person, any compensation 
for soliciting another to purchase any 
security of the same issuer on any na
tional securities exchange, or for pur
chasing any security of the same issuer 
on any such exchange for any account 
other than the account of the person who 
has paid or is to pay such compensation.

(b) No person, participating or other
wise financially interested in the primary 
or secondary distribution of any security 
of any issuer, shall cause a purchase or 
sale of any security of the same issuer on 
a national securities exchange by paying 
or offering or agreeing to pay, directly or 
indirectly, to any person any compensa
tion for soliciting another to purchase 
such security on any such exchange, or 
for purchasing such security on any such 
exchange fo j  any account other than the 
account of the person who pays or is to 
pay such compensation.

(c) The provisions of this section shall 
not apply in respect to any salary paid by 
a broker or dealer to any person regularly 
employed by him whose ordinary duties 
include the solicitation or execution of 
brokerage orders on a national securities 
exchange, if such salary represents only 
ordinary compensation for the discharge 
by such person of such duties in the regu
lar course of his employment, and is not 
paid, in whole or in part, directly or indi- 
directly, for the inducement by such per
son of the purchase or sale on a national 
securities exchange of any security of the 
issuer of the security in the primary or 
secondary distribution of which such 
broker or dealer is participating or other
wise financially interested.

(d) (1) The provisions of this section 
shall not apply to any transaction in
volving the payment of a special com
mission to a person acting as a broker 
for a purchaser by a person selling any 
security described in this paragraph, 
where such payment is made pursuant to 
the terms of an effective plan authoriz
ing the payment of special commissions 
in connection with a distribution of se
curities, which plan has been filed with 
the Commission by a national securities 
exchange: Provided, That such person, 
at the time he pays, or offers or agrees to 
pay, any such commission does not know 
or have reasonable grounds to believe 
that transactions connected with such 
distribution are being carried out in vio
lation of such plan. This exemption 
shall be available only in respect of 
securities listed and registered on a na
tional securities exchange, or of securi
ties admitted to unlisted trading priv
ileges on any such exchange where the 
issuer (i) has any security listed and 
registered on any such exchange and has 
filed the annual and other periodic re
ports required pursuant to the Securities 
Exchange Act of 1934 (48 Stat. 88, et 
seq.; 15 U. S. C. 78a-hh), or (ii) has any 
security registered under the Securities 
Act of 1933 (48 Stat. 74, et seq., 15 U. S. C.

77a-aa) and has filed the annual and 
other periodic reports required pursuant 
to section 15 (d) of the Securities Ex
change Act of 1934 (49 Stat. 1377; 15 
U. S. C. 78o), or (iii) is a holding com
pany registered under the Public Utility 
Holding Company Act of 1935 (49 Stat. 
803, et seq., 15 U. S. C. 79a-Z-5) and has 
filed the annual and other periodic re
ports required pursuant to such Act, or a 
subsidiary of any such company, or (iv) 
is registered under the Investment Com
pany Act of 1940 (54 Stat. 789, et seq., 15 
U. S. C. 80a-l-53) and has filed the an
nual and other periodic reports required 
pursuant to such act.

(2) For the purposes of this rule a 
plan filed with the Commission by a na
tional securities exchange shall not be
come effective unless the Commission, 
having due regard for the public interest 
and for the protection of investors, de
clares the plan to be effective. The Com
mission in its declaration may impose 
such terms and conditions relating to 
the provisions of the plan and the period 
of its effectiveness as it deems necessary 
or appropriate in the public interest or 
for the protection of investors. (Sec. 10, 
48 Stat. 891; 15 U. S. C. 78j) [Rule 
X-10B-21

Cross R eference: For interpretative re
lease applicable to § 240.10b-2, see 5 241.1411 
of this chapter.

§ 240.10b-3 Employment o f manipu
lative and deceptive devices. I t  shall be 
unlawful for any broker or dealer, di
rectly or indirectly, by the use of any 
means or instrumentality of interstate 
commerce, or of the mails, or of any 
facility of any national securities ex
change, to use or employ, in connection 
with the purchase or sale of any security 
otherwise than on a national securities 
exchange, any act, practice, or course of 
business defined by the Commission to 
be included within the term “manipula
tive, deceptive, or other fraudulent de
vice or contrivance”, as such term is 
used in section 15 (c) (1) of the act. 
(Sec. 10, 48 Stat. 891, sec. 2, 52 Stat. 
1075; 15 U. S. C. 78j, 781). [Rule 
X-10B-31

Cross R eferences: See also § 240.10b-5. 
For regulation relating to prohibition of 
manipuative or deceptive devices, see 
§§ 140.10b-l. For the term "manipulative, 
deceptive, or other fraudulent device or con
trivance”, as used in section 15 (c) (1) of 
the act, see §§ 240.15C-2 to 240.15C1-9.

§ 240.10b-5 Employment o f manipu
lative and deceptive devices by any pur
chaser o f a  security. It  shall be unlaw
ful for any person, directly or indirectly, 
by the use of any means or instrumen
tality of interstate commerce, or of the 
mails, or of any facility of any national 
securities exchange,

(a) To employ any device, scheme, or 
artifice to defraud.

(b) To make any untrue statement of 
a material fact or to omit to state a 
material fact necessary in order to make 
the statements made, in the light of tha 
circumstances under which they were 
made, not misleading, or

(c) To engage in any act, practice, or 
course of business which operates or 
would operate as a fraud or deceit upon 
any person,
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in connection with the purchase or sale 
of any security. (Sec. 10; 48 Stat. 891; 
15 U. S. C. 78j)  [Rule X-10B-51
EXEMPTION OF CERTAIN SECURITIES FROM 

SECTION 11 (d) (1)
§ 240.11dl-l Exemption o f certain se

curities from  section 11 (d) (.1) . A se
curity shall be exempt from the provi
sions of section 11 (d) (1) with respect 
to any transaction by a broker and deal
er who, directly or indirectly, extends or 
maintains or arranges for the extension 
or maintenance of credit on the security 
to or for a customer i f :

(a) The broker and dealer has not 
sold the security to the customer or 
bought the security for the customer’s 
account; or

(b) The security is acquired by the 
customer in exchange with the issuer 
thereof for an outstanding security of 
the same issuer on which credit was 
lawfully maintained for the customer at 
the time of „the exchange; or

(c) The customer is a broker or dealer 
or bank; or

(d) The security is acquired by the cus
tomer through the exercise of a right 
evidenced by a warrant or certificate ex
piring within 90 days after issuance, pro
vided such right was originally issued to 
the customer as a stockholder of the cor
poration issuing the security upon which 
credit is to be extended, or as a stock
holder of a company distributing such 
security in order to effectuate the pro
visions of section 11 of the Public Utility 
Holding Company Act of 1935. The 
right shall be deemed to be issued to the 
customer as a stockholder if he actually 
owned the stock giving rise to the right 
when such right accrued, even though 
such stock was not registered in his 
name; and in determining such fact the 
broker and dealer may rely upon a signed 
statement of the customer which the 
broker and dealer accepts in good faith; 
or

.(e) Such broker and dealer would 
otherwise be subject to the prohibition of 
section 11 (d) (1) with respect to 50% or 
less of all the securities of the same class 
which are outstanding or currently being 
distributed, and such broker and dealer 
sold the security to the customer or 
bought the security for the customer’s 
account on a day when he was not par
ticipating in the distribution of any new 
issue of such security. A broker-dealer 
shall be deemed to be participating in a 
distribution of a new issue if (1) he owns, 
directly or indirectly, any undistributed 
security of such issue, or (2) he is engaged 
in any stabilizing activities tor facilitate a 
distribution of such issue, or (3) he is a 
party to any syndicate agreement under 
which such stabilizing activities are 
being or may be undertaken, or (4) he is 
a party to an executory agreement to 
purchase or distribute such issue. (Sec. 
3, 11, 48 Stat. 882, 891; 15 U. S. C. 78c; 
78k) [Rule X-11D1-1]
SECURITIES EXEMPTED FROM REGISTRATION

§ 240.12a-l Temporary exem ption  
from  section 12 (a) o f the act o f certain  
securities o f banks, (a) The following 
securities of banks shall be exempt from 
the operation of section 12 (a) of the act 
to and including the one hundred and

RULES AND REGULATIONS

twentieth day after the filing of applica
tions on the form appropriate for such 
securities shall be authorized: (1) Securi
ties as to which temporary registration 
expired on June 30,1935; (2) securities of 
the same issuer heretofore or hereafter 
issued in exchange for, or resulting from 
a modification of any securities exempted 
from the operation of section 12 (a) of 
the act by this section; and (3) additional 
shares of common stock, heretofore or 
hereafter issued, if common stock of the 
same issuer and of the same class is 
exempted from the operation of section 
12 (a) of the act by this section.

(b) Sections 240.7c2-l and 240.10b-l 
shall be applicable to all securities ex
empted from the operation of section 
12 (a) of the act by this section. (Secs. 3
(a) (12), 12 (a), 48 Stat. 882, 892; 15 
U. S. C. 78c (a) (12)', 781 (a>) [Rule 
X-12A-1]

§ 240.12a-2 Temporary exem ption  
from  section 12 (a) o f the act o f cer
tain securities secured by property which, 
or a  leasehold interest in which, is 
owned by a  person not the original issuer 
o f  such security; prohibitiont o f use o f  
manipulative or deceptive devices or con
trivances with respect thereto.

(a) Any security which is secured by 
property which, or a leasehold interest 
in which, is now owned by a person who 
was not the original issuer of such se
curity, shall be exempt from the opera
tion of section 12 (a) of the act (48 Stat. 
892; 15 U. S. C. 781 (a ) ) to and including 
the respective dates indicated b§low, and 
for such longer period, if any as would 
have been applicable under § 240.12a-l 
or § 240.12a-3, if such security had been 
a security of such owner or lessee:

(1) If  temporary registration of such 
security expired on June 30, 1935, such 
exemption shall continue to and includ
ing November 5, 1935, unless either of 
the following conditions is satisfied, in 
which event such exemption shall con
tinue to and including April 30, 1936:

(1) An application for the registration 
of such security has been filed by the 
original issuer or by such owner or lessee.

(ii) Such owner or lessee has filed with 
the exchange and with the Commission a 
statement conforming to the require
ments of paragraph (b) of this section 
as the same existed prior to this amend
ment.

(2) If  such security was listed on an 
exchange at the time a temporary ex
emption from registration was granted 
to such exchange, and shall have con
tinued to be so listed until registration of 
such exchange became effective, such 
exemption shall continue to and includ
ing April 30, 1936.

If  registration pursuant to section 12
(b), (c) and (d) (48 Stat. 892, 893; 15 
U. S. C. 781 (b ), (c ) , (d )) shall become 
effective as to any obligation evidenced 
by any such security, such exemption 
shall forthwith terminate as to such ob
ligation.

(b) Any security exempted by para
graph (a) of this section from the opera
tion of section 12 (a) of the act shall 
continue to be exempt from the opera
tion of said section 12 (a), to the extent 
necessary to render lawful the effecting 
of transactions therein on any national

securities exchange on which such se
curity is now listed, until this section 
shall be revoked, or modified, if on or 
before the twentieth day preceding the 
expiration of the exemption provided by 
said paragraph (a) the owner or lessee 
of the property securing the same shall 
file with such exchange, and with the 
Commission, a statement with respect to 
such security or, if such owner or lessee 
is personally liable upon such security, 
an application for' the registration of 
such security, conforming to the follow
ing requirements. Such statement or 
application, as the case may be, shall be 
made upon the form appropriate for 
registration of securities of such owner 
or lessee, shall set forth the information 
required by such form, and shall con
tain the following additional statement 
with respect to such security:

(D That temporary registration of 
such security expired on June 30, 1935;

(2) That such security is secured by 
property which is owned or leased by 
such owner or lessee and, if leased, a 
brief outline of the principal provisions 
of such lease, together with a copy of 
such lease as an exhibit;

(3) That the original issuer has either 
been dissolved or has no assets (other 
than nominal assets) except its interest, 
if  any, in such property, and that such 
security has as its only means of service 
payments made by such owner or lessee; 
and

(4) Whether or not such owner or les
see is personally liable upon such se
curities.

If  any such statement or application 
does not contain the additional state
ment and exhibit required in subpara
graphs (1)—(4) of this paragraph, such 
additional statement and exhibit may be 
supplied in an amendment, pursuant to 
§ 240.12b-3, filed on or before such twen
tieth day. Any such security may be in
cluded in any application made by such 
owner or lessee for the registration of its 
own securities, provided that it is clearly 
indicated that the required additional 
statement is made for the purposes of 
this section.

If  registration pursuant to section 12 
(b), (c) and (d) of the act shall become 
effective as to any obligation evidenced 
by any such security, such exemption 
shall forthwith terminate as to such ob
ligation.

(c) Sections 240.7c2-l, 240.10b-l shall 
be applicable to all securities exempted 
from the operation of section 12 (a) of 
the act by paragraph (a) or (b) of this 
section. (Secs. 3 (a) (12), 12 (a), 48 
Stat. 882, 892; 15 U. S. C. 78c (a) (12), 
78Z (a ) ) [Rule X-12A-2]

Cross R eference: For applicability of this 
section and §§ 240.12a-l, 240.12ar-3 to securi
ties listed on exempted exchange which sub
sequently becomes registered, see § 240.6b-3.

§ 240.12a-3 Tem porary exemption  
from  section 12 (a) o f the act o f certain  
securities o f issuers in bankruptcy or re
ceivership or in process o f reorganization; 
prohibition o f use o f manipulative or 
deceptive devices or contrivances with 
respect thereto, (a) The following se
curities shall be exempt from the opera
tion of section 12 (a) of the act for the 
period specified in paragraph (b) of this
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section; securities as to which tempo
rary registration expired on June 30, 
1935, and which are securities of issuers 
which are, or at any time since June 30, 
1935 were, in bankruptcy or receivership 
or in the process of reorganization pur
suant to section 77 or 77B of the Bank
ruptcy Act (47 Stat. 1474, 46 Stat. 912; 
11 U. S. C/205, 207) (other than secu
rities for which the filing of applications 
on Form 12-A is authorized).

(b) As to any security exempted from 
the operation of section 12 (a) of the 
act by paragraph (a) of this section such 
exemption shall continue so long as:

(1) A trustee or receiver appointed in 
bankruptcy or receivership proceedings 
or proceedings for reorganization pur
suant to said section 77 or 77B has title 
to or possession of a substantial portion 
of the assets of the issuer of such secu
rity, or

(2) Such issuer is in possession of a 
substantial portion of its assets pursuant 
to an order entered under subdivision
(c), clause (2) of said section 77 or sub
division (c), clause (1) of said section 
77B, and thereafter until the close of 
business on the tenth day following the 
dispatch, to the exchange-on which such 
security is listed and to such issuer, of 
notice of the entry of an order (to be en
tered after appropriate notice and oppor
tunity for hearing to the exchange and to 
such issuer) finding that neither of the 
conditions specified in subparagraphs (1) 
and (2) of this paragraph exists: Pro- 
vided, however, That such exemption 
shall terminate in any event when regis
tration pursuant to section 12 (b), (c) 
and (d) of the act becomes effective as to 
such security. The exchange on which 
any such security is listed shall advise the 
Commission promptly aft,er acquiring 
knowledge of the fact that neither of 
such conditions any longer exists.

(c) Sections 240.7c2-l, 240.10b-l shall 
be applicable to all securities exempted 
from the operation of section 12 (a) of 
the act by paragraph (a) of this section. 
(Secs. 3 (a) (12), 12 (a), 48 Stat. 882, 
892; 15 U. S. C. 78c (a) (12), 78Z (a)) 
[Rule X-12A-3]

Cross R eference: For applicability of this 
section and §§240.12a-l, 240.12a-2 to secu
rities listed on exempted exchange which 
subsequently becomes registered, see 
§ 240.6b-3.

§ 240.12a-4 Exemption o f certain  
warrants from  section 12 (a) o f the act.
(a) When used in this § 240.12a-4 or in 
the forms prescribed pursuant thereto, 
unless the context otherwise requires:

(1) The term “warrant” means any 
warrant or certificate evidencing a right 
to subscribe to or otherwise acquire an
other security, issued or unissued.

(2) The term “beneficiary security” 
means a security to the holders of which 
a warrant or right to subscribe to or 
otherwise acquire another security is 
granted.

(3) The term “subject security” means 
a security which is the subject of a war
rant or right to subscribe to or otherwise 
acquire such security.

(4) The term “in the process of ad
mission to dealing”, in respect of a speci
fied security means that (i) an applica
tion has been filed pursuant to section

12 (b) and (c) (48 Stat. 892, 893; 15 
TJ. S. C. 781 (b ), (c) ) for the registration 
of such security on a national securities 
exchange; or (ii) the Commission has 
granted an application made pursuant to 
section 12 (f) (48 Stat. 849, 49 Stat. 1375; 
15 U. S. C. 78i (f ) ), to continue or extend 
unlisted trading privileges to such secu
rity on a national securities exchange; or
(iii) written notice has been filed with 
the Commission by a national securities 
exchange to the effect that such security 
has been approved for admission to deal
ing as a security exempted from the 
operation of section 12 (a) of the act.

(b) An issued warrant granted to the 
holders of a security which is admitted 
to dealing on a national securities ex
change shall be exempt from the opera
tion of section 12 (a) (48 Stat. 892; 15 
U. S. C. 781 (a) ) to the extent necessary 
to render lawful the affecting of trans
actions therein on any national securities 
exchange upon which the beneficiary se
curity is admitted to dealing or upon 
which the subject security is admitted 
to dealing or is in the process of admis
sion to dealing, Provided, That:

(1) Such warrant expires by its terms 
within 90 days after the issuance thereof.

(2) At least 6 days prior to the com
mencement of dealing in such warrant 
as an exempted security on any such ex
change, a statement on Form 15-AN has 
been filed (i) with the Commission and 
with such exchange by the issuer of such 
warrant or (ii) with the Commission by 
such exchange; except that such state
ment need be filed only 2 business days 
prior to such commencement of dealing 
if, at the time of such commencement 
of dealing, another statement on Form 
15-AN complying with the requirements 
of this section in respect of exemption of 
such warrant on another exchange, has 
been on file at least 6 days.

(3) A certification has been filed with 
the Commission by such exchange to the 
effect that such warrant has been ap
proved for admission to dealing as an 
exempted security.

(4) Either (i) each subject security is 
admitted to dealing or is in the process 
of admission to dealing on a national 
securities exchange; or (ii) there is avail
able from a registration statement and 
periodic reports or other data filed by the 
issuer of each subject security, pursuant 
to any act or rule administered by the 
Commission, information substantially 
equivalent to that available pursuant to 
rules or regulations of the Commission in 
respect of a security duly listed and regis
tered on a national securities exchange, 
and the rules of the certifying exchange 
provide that in the publication of quota
tions or transactions in such warrants 
(by ticker or otherwise) a symbol or other 
means be used to indicate that the sub
ject security is neither admitted nor in 
the process of admission to dealing on a 
national securities exchange, and such 
rules provide further that confirmations 
to purchasers of such warrants contain a 
statement to that effect.

(5) Prior to the commencement of 
dealing in such warrant on any such ex
change, the Commission has not notified 
the exchange that in the opinion of the 
Commission registration of such warrant 
or any security which is the subject of

such warrant is required under the Se
curities Act of 1933 (48 Stat. 74; 15 
U. S. C. Chapter 2A), as amended, and is 
not in effect.

(c) Promptly after the discovery of any 
Inaccuracy, omission or other deficiency 
in a statement filed pursuant to this sec
tion, or after the occurrence of any event 
which renders no longer accurate any 
portion of such statement, an'am end
ment on Form 8 correcting such inaccu
racy, omission, or other deficiency or set
ting forth the occurrence of such event 
shall be filed by the issuer or exchange 
which filed such statement.

(d) The Commission may by order re
voke the exemption of a warrant ex
empted under this section, if, after ap
propriate notice and opportunity for 
hearing to the issuer of such warrant 
and to the exchange or exchanges on 
which such warrant is admitted to deal
ing as an exempted security, it finds that:

(1 ) Any cause has existed at any time 
during the period of such exemption 
which would have prevented such exemp
tion from being effective including the 
failure to file any amendment required 
by paragraph (c) of this section; or

(2) At any time during the period of 
such exemption, transactions have been 
effected on any such exchange in such 
warrant which (i) create or induce a 
false, misleading or artificial appearance 
of activity, (ii) unduly or improperly in
fluence the market price* or (iii) make a 
price which does not reflect the true state 
of the market; or

(3) Any other facts exist which make 
such revocation necessary or appropriate 
in the public interest or for the protec
tion of investors.

(e) If  it appears necessary or appro
priate in the public interest or for the 
protection of investors, the Commission 
may summarily suspend the exemption 
of such warrant pending the determina
tion by the Commission whether such 
exemption shall be revoked.

(f) Section 240.10b-l shall be applica
ble to any warrant exempted from the 
operation of section 12 (a) of the act by 
paragraph (b) of this section. (Secs. 3
(a) (12), 12 (a), 48 Stat. 882, 892; 15 
U. S. C. 78c (a) (12), 781(a)) [Rule 
X-12A-4]

§ 240.12a-5 Temporary exem ption  
from  section 12 (a) o f the act o f substi
tuted or additional securities, (a) 
Whenever by operation of law or other
wise any instrument evidencing a secu
rity listed or admitted to unlisted trading 
privileges on a national securities ex
change (hereinafter called the “original” 
security) has come to evidence another 
security in substitution for or in addition 
to the original security, the substituted 
or additional security shall be exempt 
from the operation of section 12 (a) of 
the act to the extent necessary to render 
lawful the effecting of transactions 
therein on that exchange. The exemp
tion provided by this rule shall also be 
available to the entire class of which the 
exempt security is a part if:

(1) The original security has come to 
evidence substantially all of the class 
outstanding;

(2) The original security has come to 
evidence 10 percent or more of the class
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outstanding and securities of the class 
are listed and registered on a national 
securities exchange; or

(3) The original security has come to 
evidence 10 percent or more of the class 
outstanding and securities comprising 
the entire class are lawfully admitted to 
dealing on another national securities 
exchange.

(b) The exemption provided by this 
section shall terminate on the earliest 
of the following dates:

(1) When registration of the exempt 
security on the exchange becomes effec
tive;

(2) When the exempt security is 
granted unlisted trading privileges on 
the exchange;

(3) The close of business on the tenth 
day after (i) withdrawal of an applica
tion for registration of the exempt se
curity on the exchange; (ii) withdrawal 
by the exchange of its certification of 
approval of the exempt security for list
ing and registration; (iii) withdrawal of 
an application for admission of the ex
empt security to unlisted trading privi
leges on the exchange; or (iv) the 
sending to the exchange of notice of the 
entry of an order by the Commission 
denying any application for admission 
of the exempt security to unlisted trad
ing privileges on the exchange;

(4) The close of business on the six
tieth day after the date on which the 
exempt security was admitted by action 
of the exchange to trading thereon as a 
security exempted from the operation of 
section 12 (a) of the act by this section, 
unless prior thereto an application for 
registration of the exempt security or 
for admission of the exempt security to 
unlisted trading privileges on the ex
change has been filed.

(c) Notwithstanding paragraph (b) 
of this section, the Commission, having 
due regard for the public interest and 
the protection of investors, may at any 
time extend the period of exemption of 
any security by this rule or may sooner 
terminate the exemption upon notice 
to the exchange and to the issuer of the 
extension or termination thereof.

(d) The exchange shall notify the 
Commission in writing of any event 
within the purview of paragraph (a) of 
this section promptly after acquiring 
knowledge thereof. The notification 
shall briefly describe the event and shall 
state the date on which the substituted 
or additional security was or is pro
posed to be admitted to trading on the 
exchange as a security exempted from 
the operation of section 12 (a) of the 
act by this section.

(e) Sections 240.7c2-l and 240.10b-l 
shall be applicable to all securities ex
empted from the operation of section 12
(a) of the act by this section. (Secs. 3
(a) (12), 12 (a), 48 Stat. 882, 892; 15 
U. S. C. 78c (a) (12), 78Z (a )) [Rule 
X-12A-51

§ 240.12a-6 Temporary exem ption  
from  section 12 (a) o f the act o f certain  
securities evidenced by the sam e instru
m ent as a listed security; prohibition o f  
use o f manipulative or deceptive devices 
or contrivances with respect thereto.
(a) Any other security evidenced by the
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same instrument as a listed security at 
the time the latter became or becomes a 
listed security, except any security cre
ated in the same transaction a§ such 
listed security, shall be exempt from the 
operation of section 12 (a) of the act to 
the extent necessary to render lawful the 
effecting of transactions therein on the 
exchange on which such listed security 
was listed, until registration pursuant to 
sections 12 (b), (c) and (d) of the act 
shall become effective as to such other 
security, or until the date specified below, 
whichever shall first occur. For the' pur
poses of this section, the word “listed” 
means listed on a national securities ex
change as a security registered pursuant 
to sections 12 (b ), (c) and (d) of the act, 
or as a security exempted from the opera
tion of section 12 (a) of the act.

(b) The exchange upon which each 
such listed security was listed shall ad
vise the Commission of any information 
with respect to the existence of any such 
other security, promptly after acquiring 
knowledge thereof.

(c) Such exemption shall terminate 
as to any such other security at the close 
of business on the tenth day following 
the dispatch, to such exchange and to 
the issuer of such listed security, of 
notice of the entry of an order (to be 
entered after appropriate notice and op
portunity for hearing to tlje exchange 
and to such issuer) finding that such 
other security exists; Provided, however, 
That such termination of the exemption 
afforded by this section in such manner 
shall not affect any exemption accorded 
by any other section.

(d) Sections 240.7c2-l, 240.10b-l shall 
be applicable to all securities exempted 
from the operation of section 12 (a) of 
the act by paragraph (a ) . (Secs. 3 (a) 
(12), 12 (a ) , 48 Stat. 882, 892; 15 U. S. C. 
78c (a) (12), 78Z (a )) [Rule X-12A-61

§ 240.12a-7 Temporary exemption  
from  section 12 (a) o f  the act o f certain  
evidences o f indebtedness o f certain  
foreign states; prohibition o f use o f 
manipulative or deceptive devices or 
contrivances with respect thereto, (a) 
Evidences of indebtedness (1) which 
have been issued by any foreign state is 
presently governed by an interim gov
ernment which is holding office tempo
rarily and which is to continue to hold 
such office only until the assumption 
thereof by a regular government which 
has been elected and (2) as to which 
temporary exemption from the operation 
of section 12 (a) (48 Stat. 892, 49 Stat. 
1375; 15 U. S. C. 78l) shall expire pur
suant to the terms of Rule AN71 on May 
15, 1936, and as to which registration 
shall not be effective on that date, shall 
be exempt from the operation of said 
section 12 (a) to and including the eight 
hundred and sixty-third day following 
the assumption of office by such elected 
regular government.

(b) Sections 240.7c2-l, 240.10b-l shall 
be applicable to all securities exempted 
from the operation of section 12 (a) of 
the act by paragraph (a) of this section. 
(Secs. 3 (a) (12), 12 (a), 48 Stat. 882, 
892; 15 U. S. C. 78c (a) (12), 78Z (a)) 
[Rule X-12A-7]

1 Rule AN7 has been repealed.

§ 240.12a-8 Tem porary exemptions 
from  section 12 (a) o f th e  act o f securi
ties o f  certain  issuers resulting from  
statutory consolidation; prohibition o f  
use o f manipulative or deceptive devices 
or contrivances with respect thereto.
(a) Whenever, in connection with a con
solidation resulting in the formation of 
a new corporation, at least a part of any 
class of securities of such new corpora
tion result from a modification of, or 
are issued in exchange for or other
wise in respect of, a listed security of 
one of the constituent corporations, 
such class of securities of the new cor
poration shall be exempt from the opera
tion of section 12 (a) of the act for a 
period of 1 week from the date of con
solidation, to the extent necessary to 
render lawful the effecting of transac
tions therein on the exchange on which 
such listed security of the constituent 
corporation was listed. For the purposes 
of this section, the word “consolidation” 
means a consolidation, by agreement, of 
two or more corporations under provi
sions of law whereby, upon the execu
tion or upon the filing of such agreement, 
a new corporation is created as successor 
to all the constituent corporations; it 
does not include mergers, acquisitions of 
assets, or other transactions of succes
sion in which the issuer of the new se
curities is in existence prior to the suc
cession. The term “date of consolida
tion” means the date on which* the new 
corporation resulting from the'consolida- 
tion is created. The word “listed” means 
either (1) listed on a national securities 
exchange as a security registered pursu
ant to sections 12 (b) (c) and (d) of the 
act, or (2). listed on a national securities 
exchange as a security exempted from 
the operation of section 12 (a) of the 
act, or (3) admitted to unlisted trading 
privileges on a national securities ex
change pursuant to section 12 (f) of the

(b) Sections 240.7c2-l, 240.10b-l shall 
be applicable to all securities exempted 
from the operation of section 12 (a) of 
the act by paragraph (a) of this section. 
(Secs. 3 (a) (12), 12 (a), 48 Stat. 882, 
892; 15 U. S. C. 78c (a) (12), 78Z (a)) 
[Rule X-12A-81

§ 240.12a-9 Exemption from  section  
12 (a) o f the act o f certain certificates o f 
deposit issued under deposit agreements 
having governmental m anagers; prohibi
tion o f use o f manipulative or deceptive 
devices or contrivances with respect 
thereto, (a) Certificates of deposit shall 
be exempt from the operation of section 
12 (a) (48 Stat. 892; 15 U. S. C. 78Z (a) ), 
if:

(1) A State or any political subdivi
sion thereof or any agency or instru
mentality of a State or any municipal 
corporate instrumentality of one or 
more States, acting through one or more 
of its duly authorized officers or other
wise, is the person primarily perform
ing the acts and assuming the duties of 
manager pursuant to the provisions of 
the deposit agreement under which such 
certificates of deposit are issued; and

(2) Deposit under such agreement 
constitutes assent to a plan which pro
vides for the issuance of securities of, 
or the payment of cash by, such State,
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political subdivision, agency, or instru
mentality in return for the securities de
posited under such agreement; and

(3) Each depositary designated to act 
under such agreement has been so des
ignated by such State, political subdivi
sion, agency or instrumentality; and

(4) Each depositary designated to act 
under such deposit agreement is a cor
poration or association which is organ
ized and doing business under the laws 
of the United States or of a State, is 
authorized under such laws to exercise, 
fiduciary powers, and is subject to su
pervision or examination by Federal or 
State authority.

(b) Sections 24Q.7c2-l and 240.10b-l 
shall be applicable to all securities ex
empted from the operation of section 12
(a) of the act by paragraph (a) of this 
section. (Secs. 3 (a) (12), 12 (a), 48 
Stat. 882, 892; 15 U. S. C. 78c (a) (12), 
78Z (a) ) [Rule X-12A-9]

REGISTRATION OP SECURITIES
§ 240.12b-l Forms fo r  perm anent 

registration o f securities. An applica
tion for permanent registration of a se
curity on an exchange, pursuant to sec
tion 12 (b) or (c) (48 Stàt. 892, 893; 15 
U. S. C. 181 (b ), (c) ), shall be filed on the 
appropriate form prescribed below.

(a) Form 8-A for additional securities. 
This form shall be used for applications 
for registration of securities on an ex
change on which other securities of the 
registrant, whether of the same or a dif
ferent class, are registered pursuant to 
section 12 (b) and (c) of the act if Form 
10, 11, 13, 15, 17, 22 or 23 would be the 
form appropriate for registration in case 
the registrant did not have securities so 
previously registered: Provided, That if 
Form 22 or 23 would be appropriate for 
original registration, this form shall be 
used only if securities of the registrant 
issued pursuant to the plan of reorgan
ization or succession by reason of which 
Form 22 or 23 would be appropriate for 
original registration have been registered 
on such exchange pursuant to an appli
cation on such form.

(b) Form 8-B for securities issued in 
certain casés upon registrant’s succession 
to an issuer or issuers o f previously regis
tered securities. This form shall be used 
by an issuer, not having securities pre
viously registered, for applications filed 
on and after March 12,1936, for the reg
istration of securities, if the conditions 
set forth in the following subparagraphs
(1), (2), (3), and (4) exist:

(1) (i) The registrant, having no assets 
at the time other than nominal assets, 
succeeded to a single predecessor which 
had securities registered pursuant to sec
tion 12 (b) and (c) of the act on the 
exchange or exchanges on which regis
tration is applied for on this form; or

(ii) The registrant- was organized as 
the successor to, or, having no assets at 
the time other than nominal assets, suc
ceeded to, a group of predecessors con
sisting of a parent which had securities 
so registered and one or more wholly- 
owned subsidiaries of such parent; or

(iü) The registrant was a wholly- 
owned subsidiary of a corporation having 
securities so registered, which corpora
tion, either iflone or with one or more of
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its other wholly-owned subsidiaries, was 
merged into the registrant.

(2) Substantially all of the securities 
to be registered on this form were or are 
to be issued in exchange for or otherwise 
in respect of previously registered securi
ties of one or more of the predecessors, or 
are securities which, having been pre
viously registered, have become or are to 
become securities of the registrant by 
operation of law or otherwise upon the 
succession.

(3) The registrant acquired all the as
sets and assumed all the liabilities of its 
predecessor or predecessors.

(4) Except for such changes as may 
have resulted (i) from the substitution of 
issuers incident to the succession, or (ii) 
from changes in capital stock liability per 
share, or (iii) from the issuance of secu
rities in satisfaction of dividends or in
terest in arrears on securities of prede
cessors, the capital structure of the regis
trant immediately following the succes
sion was substantially the same as the 
capital structure of the single predeces
sor or the combined capital structure of 
thte predecessors, or in a case falling 
within subparagraph (1) (iii) of this 
paragraph, the combined capital struc
ture of all the constituent corporations.

The term “wholly-owned subsidiary" 
as used in this section refers to a subsid
iary substantially all the outstanding 
stock of which is held, directly or indi
rectly, by a single parent.

(c) »Form  8-C fo r  registration on an  
additional exchange. This form may be 
used for applications for registration of 
securities on an exchange upon which no 
securities of the registrant are listed and 
registered, if securities of the registrant 
are registered pursuant to section 12 (b),
(c) and (d) on another exchange.

(d) Form  10 fo r  corporations. This 
form shall be used for applications for 
the permanent registration of securities 
of corporations, filed on and after Feb
ruary 13, 1935, except the following: 
Securities of companies making annual 
reports Under section 20 of the Inter-* 
state Commerce Act (24 Stat. 386; 49 
U. S. C. 20), as amended, or section 220 
of the Motor Carrier Act, 1935 (Sec. 220, 
49 Stat. 563, 54 Stat. 926; 49 U. S. C. 
320), or under section*219 of the Com
munications Act of 1934 (48 Stat. 1077; 
47 U. S. C. 219); certificates of deposit; 
American certificates against foreign 
issues, either government or corporate; 
securities of insurance companies, other 
than companies engaged primarily in 
the title insurance business; securities 
of banks and bank holding companies; 
securities of investment trusts; securities 
issued by any corporation organized un
der the laws of any foreign country other 
than a North American country or Cuba; 
bonds issued by any corporation organ
ized under the laws of a North American 
country or Cuba, which are guaranteed 
by any foreign government; securities is
sued by any corporation, foreign or do
mestic, which is directly or indirectly 
owned or controlled by any foreign gov
ernment: Provided, however, That this 
form shall not be used for applications 
for the permanent registration of secu
rities of any corporation for which, at 
the time the application is filed, Form
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22 or 23 is prescribed: And provided  
further, That this form shall not be used 
for applications for the permanent reg
istration of securities of any corporation, 
if, at the time the application is filed, 
such corporation is in bankruptcy or re
ceivership or in the process of reorgani
zation pursuant to section 77 or 77B of 
the Bankruptcy Act (47 Stat. 1474, 48 
Stat. 912; 11 U. S. C. 205, 207), and (1) 
a trustee or receiver appointed in such 
proceedings has title to or possession of a 
substantial portion of the assets of such 
corporation, or-(2) such corporation is in 
possession of a substantial portion of its 
assets pursuant to an order entered un
der subdivision (c), clause (2) of said 
section 77 or subdivision (c), clause (1) 
of said section 77B. Any foreign issuer 
which by this paragraph is to file on 
Form 10 as to any class of securities other 
than bonds may also file on such form 
or such bonds; and any issuer of bonds 
which is organized under the laws of any 
foreign country may at its option file 
on Form 10 uhtil 90 days after the proper 
form applicable to such foreign issuer 
shall have been published.

(e) Form 11 fo r  unincorporated issuers. 
This form shall be used for applications 
filed on or after March 30, 1935, for the 
permanent registration of securities of 
unincorporated issuers, except the fol
lowing: securities of companies making 
annual reports under section 20 of the 
Interstate Commerce Act, as amended, 
or section 220 of the Motor Carrier Act, 
1935, or under section 219 of the Com
munications Act of 1934; certificates of 
deposit; voting trusts certificates; Ameri
can certificates against foreign issues, 
either government or private; securities 
of insurance companies; securities of 
banks and bank holding companies; se
curities of investment trusts; securities 
issued by a national of a foreign country 
other than a North American country or 
Cuba; bonds issued by a national of a 
North American country or Cuba, which 
are guaranteed by any foreign govern
ment; securities of any issuer, foreign or 
domestic, which is directly or indirectly 
owned or controlled by any foreign gov
ernment: Provided, however, That this 
form shall not be used for applications 
for the permanent registration of securi
ties of any issuer for which, at the time 
the application is filed, Form 22 or 23 is 
prescribed: And provided further, That 
this form shall not be used for applica
tions for the permanent registration of 
securities of any issuer, if, at the time the 
application is filed, such issuer is in bank
ruptcy or receivership or in the process 
of reorganization pursuant to section 77 
or 77B of the Bankruptcy Act, and (1) 
a trustee or receiver appointed in such 
proceedings has title to or possession of 
a substantial portion of the assets of 
such issuer, as (2) such corporation is in 
possession of a substantial portion of its 
assets pursuant to an order entered un
der subdivision (c), clause (2) of said 
section 77 or subdivision (c), clause (1) 
of said section 77B.

(f) Form  12. This form shall be used 
for applications filed on or after April 
10, 1935, for the permanent registration 
of securities of companies making annual 
reports under section 20 of the Interstate
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Commerce Act, as amended, or section 
220 of the Motor Carrier Act, 1935, or 
under section 219 of the Communications 
Act of 1934, except such companies in 
receivership or in process of reorganiza
tion pursuant to section 77 of the Bank
ruptcy Act.

(g) Form  12-A, for companies in re
ceivership or bankruptcy making an
nual reports under section 20 o f the In 
terstate Commerce Act, as am ended, or 
section 220 o f' th e  Motor Carrier Act, 
1935, or under section 219 o f the Com
munications Act o f 1934. This form 
shall be used for applications filed on 
or after June 17, 1935, for the perma
nent registration of securities of com
panies making annual reports under 
section 20 of the Interstate Commerce 
Act, as amended, or section 220 of the 
Motor Carrier Act, 1935, or under sec
tion 219 of the Communications Act of 
1934, and in receivership or in bank
ruptcy (including proceedings under 
section 77 or 77B of the Bankruptcy 
Act.)

(h) Form 13 fo r  insurance companies 
other than life and title insurance com 
panies. This form shall be used for ap
plications filed on or after May 7, 1935, 
for permanent registration of securities 
of corporations engaged, directly or 
through subsidiaries, primarily in the 
insurance business, except corporations 
engaged primarily in the life or title in
surance business. This form shall’ not 
be used by corporations engaged pri
marily in the business of guaranteeing 
mortgages or mortgage participation 
certificates.

Pending the authorization of a form 
ior registration of securities of corpora
tions engaged primarily in the life in
surance business, and for a period of 30 
days after the filing of applications on 
such form is authorized, such corpora
tions may file application on Form 13 
for Insurance Companies other than 
Life and Title Insurance Companies.

Insofar as Form 13 may be inappro
priate to the life insurance business, a 
corporation engaged in the life insur
ance business filing on Form 13, pursu
ant to this section, shall furnish infor
mation comparable to that required by 
Form 13; and, in lieu of financial state
ments required under the Instructions as 
to Financial Statements in the Instruc
tion Book for Form 13, such corpora
tion may file a copy of its last annual 
statement filed with its state regula
tory authority.

(i) Form  14 for  certificates o f deposit 
issued by a committee. This form shall 
be used for applications on or after May 
10, 1935, for the permanent registra
tion of certificates of deposit issued by 
a committee.

(j)  F orm  15 for incorporated invest
m ent companies. This form shall be 
used for applications filed on or after 
May 15, 1935, for the permanent regis
tration of securities of any corporation 
which is engaged, either directly or 
through subsidiaries, primarily in the 
business of investing and reinvesting, or 
trading in securities, for the purpose of 
revenue and for profit, and not in gen
eral for the purpose, or with the effect, 
of exercising control; except securities
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of such corporations in process of reor
ganization pursuant to section 77B of 
the Bankruptcy Act or securities of such 
corporations in bankruptcy or receiver
ship.

(k) Form  16 for  voting trust certifi
cates and underlying securities. This 
form shall be used for applications filed 
on or after May 18,1935, for the perma
nent registration of voting trust certifi
cates and underlying securities.

(l) Form  17 for unincorporated issu
ers engaged primarily in the business o f 
investing or trading in securities. This 
form shall be used for applications filed 
on or after May 31,1935, for the perma
nent registration of securities of any 
unincorporated issuer which is engaged, 
either directly or through subsidiaries, 
primarily in the business of investing 
and reinvesting, or trading, in securi
ties, for the purpose of revenue and for 
profit, and not in general for the pur
pose, or with the effect, of exercising 
control; except securities of such issuers 
in process of reorganization pursuant 
to section 77B of the Bankruptcy Act or 
securities of such issuers in bankruptcy 
or receivership.

Cm) Form  18 fo r  foreign governments 
and political subdivisons thereof. This 
form shall be used for applications filed 
on or after July 1, 1935, for the perma
nent registration of securities of any for
eign government or political subdivision 
thereof: Provided, however, That any 
public corporation or other autoncynous 
entity in the nature of a political sub
division, except a State, province, county 
or municipality or similar body politic, 
may, at its option, use Form 21 in lieu 
of this form.

(n) Form  19 fo r  American certificates 
against foreign issues and underlying se
curities. This form shall be used for ap
plications filed on or after July 15, 1935, 
for the permanent registration of Amer
ican certificates (for example, so-called 
American Depositary Receipts for for
eign shares or American participation 
certificates in foreign bonds or notes) 
issued against securities of foreign is
suers deposited with an American de
positary (whether physically held by 
such depositary in America or abroad) 
and of the foreigrusecurities so deposited.

(o) Form  20 for securities other than  
bonds o f foreign private issuers. This 
form shall be used for applications filed 
on or after July 15, 1935, for the perma
nent registration of securities other than 
bonds or other evidences of indebtedness
(1) issued by a national of a foreign 
country other than a North American 
country or Cuba, or (2) issued by any 
corporation or unincorporated associa
tion, foreign or domestic, which is di
rectly or indirectly owned or controlled 
by any foreign government.

(p) Form  21 for bonds o f foreign pri
vate issuers. This form shall be used for 
applications filed on or after July 15, 
1935, for the permanent registration of 
bonds or other evidences of indebtedness
(1) issued by a national of a foreign 
country other than a North American 
country or Cuba, (2) issued by a national 
of a North American country or Cuba 
which are guaranteed by any foreign 
government, (3) issued by any corpora
tion or unincorporated association, for

eign or domestic, which is directly or in
directly owned or controlled by any for
eign government, or (4) issued by any 
public corporation or other autonomous 
entity in the nature of a political sub
division which shall at its option elect to 
use this form in lieu of Form 18, except 
that this form is not to be used by a 
State, province, county or municipality 
or similar body politic.

(q) Form  22 fo r  issuers reorganized in 
insolvency proceedings or w hich have  
succeeded to a person in insolvency pro
ceedings. This form shall be used for 
applications for registration *of securi
ties of any issuer which, pursuant to a 
plan:

(1) Has been or is being Teorganized 
in insolvency proceedings; or

(2) Has acquired or is to acquire, di
rectly or indirectly, substantially all of 
its business and assets (other than cash) 
from a person in insolvency proceedings 
or from such person and one or more of 
its subsidiaries, and is continuing or is 
to continue the business so acquired; or

(3) Being a subsidiary of a person in 
insolvency proceedings, has acquired or 
is to acquire directly or indirectly subr- 
stantially all of its assets (other than 
cash and other than assets owned by it 
prior to such acquisition) from such per
son or from such person and one or more 
of its subsidiaries, if the securities are, 
or are to be, outstanding or issued pur
suant to the plan, or were or are to be 
issued after the consummation of the 
plan; provided that this form shall not 
be used by issuers for which Form 8-A, 
12 or 12-A is prescribed, or for applica
tions filed with the exchange after the 
expiration of a full fiscal year of the 
issuer commencing on or after the date 
on which the transfer or opening of ac
counts was made.

(r) Form 23 for successor issuers. 
This form shall be used for applications 
for registration of securities of any issuer 
which has acquired, or is presently to ac
quire, directly or indirectly (through the 
acquisition of securities or otherwise) the 
major portion of its business and assets 
(other than cash) by acquiring all or a 
part of the business and assets of one or 
more other persons, and is continuing or 
is to continue, the business so acquired: 
Provided, however, That this form shall 
not be used by issuers for which either 
Form 8-A, 8-B, 12, 12-A, 20, 21 or 22 is 
prescribed, or for applications filed with 
the exchange after the expiration of a 
full fiscal year of the issuer commencing 
on or after the date of succession.

(s) Form  24 fo r  bank holding com
panies. This form shall be used for ap
plications for the registration of secu
rities of any person which is engaged, 
either directly or through subsidiaries, 
primarily in the business of owning se
curities of banks, for the purpose or with 
the effect of exercising control.

In the case of any security for which 
Form 10 for corporations is authorized, 
a provisional application may be made 
on Form 7 pursuant to § 240.12b-2 until 
May 15, 1935. Where the form for per
manent registration of any other par
ticular class of Security has not yet been 
authorized under this section, and for a 
period of' 90 days after the*filing of ap
plications on such form is authorized, a
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provisional application for registration 
of a security of such class may be filed on 
Form 7 pursuant to § 240.12b-2. (Sec. 
12, 48 Stat. 892; 15 U. S. C. 78i) [Rule 
X -12B -11

Cross References: For annual reports for 
each Issuer of a security registered on a na
tional securities exchange, see §5 240.13a-l 
to 240.13a-6. For current reports by the 
issuer of a security registered on a national 
securities exchange, see § 240.13a-7.

§ 240.12b-2 Provisional applications 
fo r  registration, (a) A provisional ap
plication for registration of a security on 
an exchange may be filed on Form 7, 
where such provisional application is 
permitted by § 240.12b-l. The applica
tion, including a registration statement 
conforming with the requirements of 
§ 240.0-2, shall be filed with the exchange 
and in triplicate with the Commission. 
At least one application filed with the 
Commission and one filed with the ex
change shall be signed. The issuer shall 
submit to the exchange such further 
applications, information, or documents 
as the exchange may require. Unless 
otherwise specifically provided in this 
part any number of different securities 
of the same issuer may be included in 
the same application. The registration 
statement included in the application 
shall contain information as to the issuer 
with respect to the following as of a 
stated date within 20 days prior to the 
filing of the application, but no pre
scribed arrangement for such statement 
need be followed;

(1) Name of Issuer.
(2) Principal business office of issuer.
(3) Form of organization (Corpora

tion, trust, etc.).
(4) Names, and addresses of, and posi

tions in issuer’s organization held by, 
officers and directors or persons perform
ing similar functions.

(5) Nature of business engaged in or 
to be engaged in.

(6) Titles and amounts of securities 
of issuer which are (i) outstanding (not 
in treasury) and (ii) in treasury.

(7) Titles and amounts of securities of 
issuer, for which registration is sought, 
which are (i) outstanding (not in treas
ury) and (ii) in treasury.

(8) Titles and amounts of those secu
rities of issuer, for which registration is 
sought, which are proposed to be issued.

(b) The registration statement shall 
also contain the following exhibits, and 
the issuer may file as part of the state
ment such other exhibits as it may 
desire.

(1) Exhibit A. A copy of the articles 
of incorporation with all amendments 
thereto, if the issuer be a corporation, to
gether with its existing by-laws or instru
ments corresponding thereto, whatever 
the name; a copy of all instruments by 
which a trust* is created, declared, or is 
continuing, if the issuer be a trust; a copy 
of the articles of partnership or asso
ciation and all other papers pertaining 
to its organization (including trust 
agreements) if the issuer be a partner
ship, unincorporated association, joint- 
stock company, or other form of organ
ization.

(2) Exhibit B. A copy (specimen, if 
available) of each security for which 
registration is sought.
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(3) Exhibit C. Copies of all inden
tures or agreements, if any, under which 
any securities of the issuer referred to in 
Exhibit B  have been or are to be issued, 
and all amendments or supplements 
thereto.

(4) Exhibit D. Copies of all agree
ments, if any (or if identical agreements 
are used, the forms thereof), made by 
the issuer with the underwriters (as 
defined by section 2 (11) of the Securi
ties Act of 1933, 48 Stat. 75; 15 U. S. C. 
77b (ID )  of the securities for which 
registration is sought and which are pro
posed to be issued or sold by the issuer 
after the effective date of the registration 
statement.

(5) Exhibit E. A balance sheet 
(and/or consolidated balance sheet) as 
of the close of, and an income statement 
(and/or consolidated income statement) 
covering, the last fiscal year, or if the fil
ing of such financial statements is not 
yet practicable, then corresponding 
statements for the fiscal year preceding 
the last fiscal year. At the option of the 
applicant for registration, the financial 
statements filed shall be either (i) those 
statements (including consolidated and/ 
or unconsolidated statements) which 
have previously been made available to 
security holders or the exchange (in 
which case they need not be accompanied 
by the certificate of an accountant) or
(ii) statements (including consolidated 
and/or unconsolidated statements) 
which are certified by an independent 
certified or public accountant as con
forming to accepted accounting prin
ciples.

If  at the time of filing the registration 
statement the issuer’s first fiscal year has 
not yet ended or has ended so recently 
that the submission of a balance sheet 
and income statement therefor is not yet 
practicable, a balance sheet as of a date 
not more than 90 days prior to the date 
of filing the registration statement and 
an income statement covering the period 
up to the date of such balance sheet shall 
be filled. The form and certification of 
such balance sheet and income statement 
shall be as required by subparagraph (5) 
(Ii) of this paragraph. The Commission 
shall be the sole judge as to whether the 
filing of a balance sheet or income state
ment for a given period is practicable 
within the meaning of this section.

(c) Such application shall contain an 
agreement in the following form:

The undersigned issuer hereby agrees that 
registration pursuant to this application shall 
expire on the 90th day (or at the end of Buch 
longer period as the Commission may by order 
prescribe) after the publication of the Com
mission’s prescribed forms for registration 
unless prior to such 90th day (or to the end 
of such longer period) all the information 
required by such prescribed forms shall have 
been filed with the Commission as required 
in ,the case of registration pursuant to 6uch 
forms and to such rules and regulations as 
may be prescribed In connection therewith.

Registration shall expire pursuant to 
such agreement. (Sec. 12, 48 Stat. 892; 
15 U. S. C. 781) [Rule X-12B-2]

§ 240.12b-3 Amendments to applica
tions fo r  registration. Every amend
ment to an application for registration 
pursuant to § 240.12b-l or § 240.12b-2 
shall be filed with the exchange and the
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Commission on Form 8 and shall con
form to the requirements governing the 
original application with respect to the 
number of copies filed, the size of paper, 
and similar matters. Amendments may 
be filed before or after registration be
comes effective. (Sec. 12, 48 Stat. 892; 
15 U. S. C. 781) [Rule X-12B-3]

§ 240.12b-4 Incorporation by re fer
ence. (a) An issuer may incorporate by 
reference as an exhibit in any applica
tion or report filed with the Commission 
any document or part thereof previously 
or concurréntly filed with the Commis
sion pursuant to any act administered 
by the Commission, and it may incorpo
rate by reference as an exhibit in any 
application, or report filed with an ex
change any document or part thereof 
previously or concurrently filed with 
such exchange. The incorporation may 
be made whether the matter incorpo
rated was filed by the issuer or any other 
person. If  any modification has occurred 
in the text of any such document since 
the filing thereof, the issuer shall file 
with the reference a statement contain
ing the text of any such modification 
and the date thereof. I f  the number of 
copies of any document previously or 
concurrently filed with the Commission 
or with the exchange is less than the 
number required to be filed with the 
application or. report which incorporates 
such document, the issuer shall file 
therewith as many additional copies of 
the document as may be necessary to 
meet the requirements of the application 
or report.

(b) An issuer may incorporate by ref
erence in any application or report filed 
with the Commission any financial 
statement or part thereof previously or 
concurrently filed with the Commission 
pursuant to any act administered by the 
Commission, if it substantially conforms 
to the requifements of the form on which 
such application or report is filed. An 
issuer may incorporate by reference in 
any application or report filed with an 
exchange any financial statement or 
part thereof previously or concurrently 
filed with such exchange pursuant to the 
Securities Exchange Act of 1934 (48 
Stat. 881; 15 U. S. C. Chapter 2B), if 
it substantially conforms to the require
ments of the form on which such appli
cation or report is filed. The incorpora
tion may be made whether the matter 
incorporated was filed by the issuer or 
any other person. If  a certificate of an 
independent public or independent cer
tified public accountant or accountants 
is required to accompany a financial 
statement in any application or report, 
the incorporation by reference of a cer
tificate previously or concurrently filed 
will not be deemed a compliance with 
such requirement unless the written con
sent of the accountant or accountants to 
such incorporation is filed with the ap

plication or report.
(c) In case securities of an issuer are 

registered as listed securities on a na
tional securities' exchange otherwise 
than on Form 2, 3,® or 7, such issuer may, 
in its application for the registration on 
the same exchange of additional secu-

* Forms 2 and 3 are now obsolete.
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rities (whether of the same or a different 
class), incorporate by reference, in 
whole but not in bart, any item contained 
in any application pursuant to which 
such prior registration is effective.

<d) In each case of incorporation by 
reference, the matter incorporated shall 
be clearly identified in the reference. 
An express statement shall be made to 
the effect that the specified matter is 
incorporated in the application or report 
at the particular place where the infor
mation is required.

(e) Notwithstanding any particular 
provision permitting incorporation by 
reference, no application or report shall 
incorporate by reference any exhibit or 
financial statement which (1) has been 
withdrawn, or (2) was filed in connection 
with the registration on a national secu
rities exchange of, or any report with 
respect to, securities the registration of 
which has ceased to be effective, or (3) 
is contained in a registration statement 
subject, at the time of filing the applica
tion or report, to pending proceedings 
under section 8 (b) or 8 (d) of the Se
curities Act of 1933 (48 Stat. 79; 15 
U. S. C. 77 h (b ), (d )) or to an order 
entered under either of those sections.

(f) Notwithstanding any particular 
provision permitting incorporation by 
reference, the Commission or exchange 
may refuse to permit such incorporation 
in any case in which in its judgment such 
incorporation would render the applica
tion or report incomplete, unclear, or 
confusing. (Secs. 12, 13, 15, 48 Stat. 
892, 894, 895, sec. 3, 49 Stat. 1377; 15 
U. S. C. 781, *78m, 78o) [Rule X-12B-4]

§ 240.12b-5 Reservation o f  constitu
tional rights. Any issuer filing an appli
cation for registration on an exchange 
and any person signing, or certifying to, 
such application or anything contained 
therein may accompany such application, 
signature, or certification bty an express 
reservation of, and refusal to waive, any 
constitutional rights. (Sec. 12, 48 Stat. 
892; 15 U. S. C. 781) [Rule X-12B-5]

§ 240.12b-6 Certification o f reports o f  
other persons. In any case where an 
issuer is required to furnish, as a part of 
its application for the registration of any 
of its securities pursuant to sections 12
(b) and (c) of the Securities Exchange 
Act of 1934 (48 Stat. 892, 893; 15 U. S. C. 
781 (b ), ( c ) ), reports or other documents 
with respect to any other person, such re
ports or other documents need not be 
certified by independent public or inde
pendent certified public accountants if 
such certification of such reports or other 
documents would not be required if the 
person with respect to which they are re
quired to be furnished were itself the reg
istrant, any other rule or regulation to 
the contrary notwithstanding. (Sec. 12, 
48 Stat. 892; 15 U. S. C. 781) [Rule 
X-12B-61

§ 240.12b-7 Procedure for termination  
o f registration upon failure to file om itted  
financial statem ents or other in form a
tion. In all cases in which, pursuant to 
the Instruction Book for the Form on 
which its application for permanent reg
istration (pursuant to sections 12 (b),
(c) and (d) of the act) was filed, a reg
istrant shall have filed as part of such

application an agreement that registra
tion pursuant to such application shall 
expire on a specified date unless prior to 
the date so specified the registrant shall 
have filed specified financial statements 
or other information omitted therefrom, 
and the registrant shall have failed to 
file such financial statements or other 
information prior to such specified date, 
the registration shall continue in effect 
until the close of business on the tenth 
day following the date on which tele
graphic notice of such failure to file by 
the registrant shall have been given by 
the Commission to the registrant and the 
exchange, but such registration shall 
terminate at the close of business on such 
tenth day unless prior to the close of 
business on the fifth day following the 
giving of such notice either (a) all of 
the omitted financial statements or other 
information shall have been filed, or (b) 
the time for filing shall have been fur
ther extended by agreement of the regis
trant and the Commission. (Sec. 12, 48 
Stat. 892; 15 U. S. C. 78» [Rule 
X-12B-7]

§ 240.12b-8 Extension o f tim e for fil
ing financial statem ents pursuant to 
agreements contained in applications for  
registration. In  all cases in which an 
application for registration of securities 
pursuant to sections 12 (b ), (c ) , and (d) 
of the act contains an agreement that 
registration pursuant to such application 
should expire on the 90th day (or at the 
end of such longer period as the Com
mission might by order prescribe) after 
the close of the registrant’s fiscal year 
ending on or after December 31, 1935, 
unless prior to such date the registrant 
should have filed certified financial 
statements for such year, the time for 
filing such certified financial statements 
is hereby extended to the date on or prior 
to which the registrant is required to file 
financial statements for such year in a 
periodic report under section 13 (48 Stat. 
894; 15 U. S. C. 78m), as such date is de
termined by applicable rules or by the 
registrant’s application for extension of 
time pursuant to such rules. Sec. 12,13, 
48 Stat. 892, 894; 15 U. S. C. 781, 78m) 
[Rule X-12B-81

§ 240.12b-9 Registration by closed- 
end managem ent investment companies.
(a) Notwithstanding the requirements of 
the form which would otherwise be ap
propriate for registration of securities 
on an exchange under the Securities Ex
change Act of 1934 (hereinafter called 
the “appropriate form”), any closed-end 
management investment company which 
is registered under the Investment Com
pany Act of 1940 and which has no se
curities listed and registered on any ex
change may file an application for regis
tration of securities under the Securities 
Exchange Act of 1934 consisting of the 
following;

(1) The facing sheet of the appropriate 
form;

(2) A copy of the company’s registra
tion statement under section 8 (b) of 
the Investment Company Act of 1940 (54 
Stat. 804; 15 U. S. C. 80a-7), including 
financial statements and exhibits;

(3) A copy of each report filed by the 
company pursuant to section 30 (a) or

30 (b) (1) of the Investment Company 
Act of 1940 (54 Stat. 836; 15 U. S. C. 
80ar30), including financial statements 
and exhibits, if any;

(4) A description of the securities be
ing registered as required by the appro
priate form and any financial statements 
or exhibits required by the appropriate 
form which are not included in the ap
plication pursuant to subparagraphs (2) 
or (3) of this paragraph; and

(5) The signatures required by the 
appropriate form.

(b) The following statement shall ap
pear on the facing sheet of the applica
tion or on a page immediately following 
the facing sheet:

This application, filed pursuant to 
§ 240.12b-9 [Rule X-12B-9], consists of the 
registration statement under the Investment 
Company Act of 1940 [54 Stat. 789-847; 15 
U. S. C. 80a-53] filed by the registrant on 
____________________ _ 19___ -, and the fol
lowing additional information and docu
ments by $ 240.121?—9. [Rule X—12B-9]
(List sucfi additional information and docu
ments.)

(c) If the registration statement or 
any report included in the application 
pursuant to paragraph (a) (2) or (a)
(3) of this section, incorporates by refer
ence any financial statements or exhibits 
required by the appropriate form which 
are on file with the Commission but are 
not on file with the exchange, the copies 
of the application filed with the ex
change shall contain copies of such 
financial statements or exhibits. (Sec. 
12, 48 Stat. 892; 15 U. S. C. 781) [Rule 
X-12B-9]

§ 240.12b-10 Registration by regis
trants under the Securities Act o f 1933.
(a) Notwithstanding the requirements 
of the form which would otherwise be ap
propriate for registration of securities on 
an exchange under the Securities Ex
change Act of 1934 (hereinafter called 
the “appropriate form”) , any issuer, ex
cept investment companies registered 
under the Investment Company Act of 
1940, which has filed a registration state
ment under the Securities Act of 1933 
and which has no securities listed and 
registered on any exchange may, if the 
registration statement has become effec
tive and is not subject to any proceeding 
under section 8 (d) of the latter act (48 
Stat. 79; 15 U. S. C. 77h) or to an order 
entered thereunder, file an application 
for registration of securities under the 
Securities Exchange Act of 1934 consist
ing of the following:

(1) The facing sheet of the appropria- 
ate form;

(2) A copy of the company’s registra
tion statement under the Securities Act 
of 1933, including financial statements 
and exhibits;

(3) A description of the securities be
ing registered as required by the appro
priate form (unless contained in the reg
istration statement filed pursuant to sub- 
pàragraph (2) of this paragraph) and 
any financial statements òr exhibits re
quired by the appropriate form which 
are not included in the application pur
suant to subparagraph (2) of this para
graph; and

(4) The signatures required by the 
appropriate form.
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(b) The following statement shall ap
pear on the facing sheet of the applica
tion or on a page immediately following 
the facing sheet:

This application, filed pursuant to 
§ 240.12b-10 [Rule X-12B-10}, consists of the
registration statement o f __________ - under
the Securities Act of 1933 which became ef
fective on _____ ____________ and the follow-.
ing additional information and documents 
required by § 240.12b-10 [Rule X-12B—10]
(List such additional information and docu
ments.)

(c) Any application filed pursuant to 
this rule after the end of one or more 
fiscal years of the registrant following 
the last fiscal year for which certified 
financial statements were included in its 
registration statement under the Securi
ties Act of 1933 shall be accompanied by 
an annual report for each such fiscal year 
on the form appropriate for annual re
ports of the registrant pursuant to sec
tion 13 of the Securities Exchange Act 
of 1934 (48 Stat: 894; 15 U. S. C. 78m), 
provided that if the registrant has filed 
for such fiscal year or years annual re
ports pursuant to section 15 (d) of the 
latter act (48 Stat. 895; 49 Stat. 1377; 
15 U. S. C. 78o), it may file with the 
exchange copies of the annual reports so 
filed with the Commission.

(d) If the registration statement in
cluded in the application incorporates 
by reference any financial statements or 
exhibits required by the appropriate 
form which are on file with the Commis
sion but are not on file with the ex
change, the copies of the application 
filed with the exchange shall include 
copies of such financial statements or 
exhibits. (Sec. 12, 48 Stat. 892; 15 
U. S. C. 78Z) [Rule X-12B-10]

CERTIFICATION BY EXCHANGES
§ 240.12dl-l Certification by an ex

change ;  amendments, (a) Certification 
that a security has been approved by an 
exchange for listing and registration 
shall be made by the Governing Com
mittee or corresponding authority of the 
exchange, and shall specify (1) such ap
proval, and (2) the date of filing with 
the exchange of the application for reg
istration and of any amendments there
to. The certification may be made by 
telegraph or wireless, but, in such case, 
shall be confirmed in writing.

(b) The exchange may, by notice to 
the Commission, withdraw its certifica
tion as to all or any part of the securi
ties covered thereby prior to the time 
that the registration of such securities 
becomes effective. In the event that an 
amendment to an application for regis
tration of any security is filed with the 
exchange and with the Commission, the 
certification, unless withdrawn, shall be 
deemed made with reference to the ap
plication as amended. [Rule X-12D1-1]
SUSPENSION OF TRADING, WITHDRAWAL, AND 

• STRIKING FROM LISTING AND REGISTRA
TION

§ 240.12d2-l Suspension o f trading, 
withdrawal and striking from  listing and  
registration, (a) (1) A security listed 
and registered on a national securities 
exchange may be suspended from trad
ing by such exchange, in accordance

with its rules. Such exchange shall 
promptly notify the Commission of any 
such suspension, the effective date 
thereof and the reasons therefor.

(2) Any such suspension may be con
tinued until such time as it shall appear 
to the Commission that such suspension 
is designed to evade the provisions of 
section 12 (d) (48 Stat. 893; 15 U. S. C. 
781 (d) and the rules and regulations 
thereunder relating to the withdrawal 
and striking of a security from listing 
and registration. During the continu
ance of such suspension the exchange 
shall notify the Commission promptly of 
any change in the reasons for the sus
pension. Upon the restoration to trad
ing of any security suspended under this 
section, the exchange shall notify the 
Commission promptly of the effective 
date thereof.

(3) Suspension of trading shall not 
terminate the registration of any 
security.

(b) (1) An application by an issuer or 
an exchange to withdraw or strike a se
curity from listing and registration pur
suant to section 12 (d) of the act shall 
be made in accordance with the follow
ing requirements:

(1) The application shall be made in 
triplicate, shall be signed and sworn to 
by an officer of the applicant authorized 
to do so, and shall set forth the source 
of the authority of such officer. If  the 
applicant is the issuer it shall forward 
promptly a copy of the application to 
the exchange and if the applicant is the 
exchange it shall forward promptly a 
copy of the application to the issuer.

(ii) The application shall cite the 
paragraph designation of each provision 
of the Constitution, by-laws or rules of 
the exchange, if any, which relates to 
such withdrawal or striking, and shall 
set forth the steps taken by the appli
cant to satisfy the requirements of such 
provision.

(iii) The application shall state the 
reasons for such proposed withdrawal 
or striking, together with all material 
facts relating thereto and such facts as 
in the opinion of the applicant have a 
bearing on whether; the Commission 
should impose any terms for the protec
tion of investors.

(2) If  the application is made by the 
issuer, such issuer, if so directed by the 
Commission, shall promptly send notice 
of such application to all known holders 
of the security which is the subject of 
the application. Such notice shall state 
the time and place of hearing on the ap
plication and shall advise such security 
holders of their right to present their 
views by appearing at such hearing or 
writing the Commission on the subject 
of what terms, if any, should be imposed 
for the protection of investors in grant
ing the application.

(3) The application may state that 
the applicant pursuant to this section 
offers the application in evidence at any 
hearing on such application. If  such 
an offer is made, the application shall be 
received in evidence at the hearing as 
proof in support of the allegations there
in without the necessity of the appli
cant appearing and introducing further 
evidence, unless:

(i) Counsel for the Commission ob
jects, or

(ii) A holder of the security which is 
the subject of the application, the issuer 
or the exchange involved, or any other 
person having a bona fide interest in 
such proceeding appears and objects.

(4) If  counsel for the Commission in
tends to object to the admission in evi
dence of the application or in advance 
of the hearing date is apprised of the in
tention of any person having a bona fide 
interest in the proceeding to appear in 
opposition to the application, he Shall 
promptly advise the applicant thereof. 
I f  such objection or opposition is first 
made at such time that seasonable no
tice thereof cannot be given to the ap
plicant, and the applicant does not ap
pear, the hearing shall be continued to 
permit the applicant to appear and sup
port its application at the adjourned 
date thereof. Unless the Commission 
otherwise directs, the application shall 
be dismissed if the applicant fails to ap
pear and support its application after it 
has been notified by counsel for the 
Commission of such objection or opposi
tion.

(c) If  within 30 days after the publi
cation of any rule or regulation which 
substantially alters x>r adds to the obli
gation, or detracts from the rights, of 
an issuer of a security registered pur
suant to application under section 12 (b) 
or (c) of the act, or of its officers, direc
tors or security holders, or of persons so
liciting or giving any proxy or consent or 
authorization with respect to such secu
rity, the issuer shall file with the Commis
sion a request that such registration shall 
expire and shall accompany such request 
with a written explanation of the rea
sons why the publication of such rule or 
regulation leads the issuer to make such 
request, such registration shall expire 
immediately upon receipt of such request 
or immediately before such rule or regu
lation becomes effective, whichever date 
is later. The absence of an express reser
vation, in an application for registration, 
of the rights herein granted shall not be 
deemed a waiver thereof.

(d) A security may be stricken from 
listing and registration by a national se
curities exchange if:

(1) Trading in such security has been 
terminated, pursuant to a rule of such 
exchange requiring such termination 
whenever a security is admitted to trad
ing on another exchange; and

(2) Listing and registration of such 
security has become effective on such 
other exchange.

The exchange upon which such se
curity has been so stricken shall notify 
the Commission of its action within 3 
days from the date thereof. (Sec. 12
(d), 48 Stat. 892; 15 U. S. C. 78Z (d )) 
[Rule X-12D2-2] *

§ 240.12d2-2 Withdrawal from  listing 
and registration o f maturing securities 
and securities redeem ed or retired, (a) 
I f  any of the events described in subpara
graphs (1), (2), and (3) of this para
graph occur with respect to the entire 
class of any security, registration of 
which shall have become effective pur
suant to § 240.12dl-l [Rule X-12D1-1], 
the securities comprising such class shall
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be removed from listing and registration 
on the exchange upon which such securi
ties are so registered by notice to the 
Commission by the exchange of its inten
tion to remove such securities accom
panied by a certification that it is reliably 
informed: (1) that such securities have 
been paid, redeemed, or retired in full;
(2) that funds sufficient for the payment 
at maturity, redemption, or retirement of 
such securities have been deposited with 
an authorized agency for the purpose of 
such payment, redemption, or retire
ment, a id , in the case of redemption or 
retirement, that notice of such redemp
tion or retirement has been duly given; 
or (3) that the instruments representing 
the securities comprising such class have 
come to evidence, by operation of law or 
otherwise, other securities in substitution 
for the original security, and represent 
no other right, except, if such be the fact,- 
the right to receive an immediate cash 
payment. The existence of statutory 
provisions in the certificate of incorpora
tion permitting dissenters to receive the 
appraised or fair value of their holdings 
shall not operate to bar the application 
of subparagraph (3) of this paragraph. 
Securities shall be deemed to be retired 
within the meaning of this section where 
all rights pertaining to such securities 
have been extinguished; where such an 
event occurs as a result of an order of a 
Federal or State court or other govern
mental authority, the securities shall not 
be deemed to be retired unless the order 
is final under the appropriate statute and 
all applicable appeal periods have ex
pired and no appeals are pending.

Notice and certification pursuant to 
this rule shall be given within a reason
able time after the occurrence of any of 
the events specified above. However,.if 
an event within the purview of subpara
graph (3) of this paragraph is such that 
the instruments representing the original 
security have come to evidence another 
security of the same issuer, and if the 
exchange has admitted or intends to ad
mit the substituted security to trading as 
a security exempt from the operation of 
section 12 (a) pursuant to § 240.12a-5 
[Rule X-12A-51, the exchange shall not 
file a notice and certification removing 
the original security until the substituted 
security has been removed from its ex
empt status. Removal under subpara
graphs (1) and (3) of this paragraph 
shall be effective at the opening of busi
ness on the seventh day following the 
mailing of the notice and certification. 
Removal under subparagraph (2) of this 
paragraph shall be effective at the open
ing of business on the seventh day fol
lowing the mailing of the notice and cer
tification, or on the seventh day following 
the date of maturity, redemption, or 
retirement, whichever is later.

(b) If  any security which is part of a 
class, registration, of which shall have 
become effective pursuant to § 240.12dl-l 
[Rule X-I2D 1-1] is purchased and can
celed by the issuer thereof or otherwise 
retired or redeemed, although the entire 
class is not thereby retired or redeemed, 
such security shall be removed from list
ing and registration on the exchange 
upon which it is so registered on the date 
upon which such exchange receives no
tice, satisfactory to it, of such retirement

RULES AND REGULATIONS

or redemption. Any such removals from 
listing and registration shall be reported 
by the exchange to the Commission at 
intervals of 2 weeks or at such other 
periods as the .Commission may desig
nate, each such report to include all 
removals made since the last date 
covered by the preceding report. (Sec. 
12 (d), 48 Stat. 892; 15 U. S. C. 78Z (d) ) 
[Rule X-12D2-21
REGISTRATION OF UNISSUED SECURITIES FOR 

“WHEN ISSUED” DEALING
§ 240.12d3-l Definitions. When used 

in this section or in the forms prescribed 
pursuant thereto unless the context 
otherwise requires:

(a) The term “warrant” means any 
warrant or certificate evidencing a right 
to subscribe to or otherwise acquire 
another security, issued or unissued.

(b) The term “beneficiary security” 
means a security to the holders of which 
a warrant or right to subscribe to or 
otherwise acquire an unissued security 
is granted.

(c) The term “subject security” 
means a security which is the subject of 
a warrant or a right to subscribe to or 
otherwise acquire such security.

(d) The term “in the process of ad
mission to dealing”, in respect of a speci- 
filed security means that (1) an applica
tion has been filed pursuant to sections 
12 (b) and (c) of the act (48 Stat. 892, 
893; 15 U. S. C. 78Z (b ), ( c ) ) for the regis
tration of such security on a national 
securities exchange upon notice of issu
ance; or (2) the Commission has granted 
an application made pursuant to section 
12 (f) of the Act (48 Stat. 894, 49 Stat. 
1375; 15 U. S. C. 78Z (f) and Sup.) to con
tinue or extend unlisted trading privileges 
to such security on a national securities 
exchange; or (3) written notice has been 
filed with the Commission by a national 
securities exchange to the effect that such 
security has been approved for admis
sion to dealing as a security exempted 
from the operation of section 12 (a) of 
the act (48 Stat. 892; 15 U. S. C. 78Z (a )) .

(e) The term “certifying exchange” 
means the exchange which has certified 
and approved the unissued warrant or 
other unissued security for registration 
for dealing on a “when issued” basis.

(f) The term “notice of deficiency”
means a notice to the applicant by mail 
or telegraph setting forth any ground 
which appears to exist for denial of reg
istration pursuant to § 240.12d3-8.
(Sec. '12 (d), 48 Stat. 892; 15 U. S. C. 
78Z (d)) [Rule X-12D3-1]

§ 240.12d3-2 Registration o f ait un
issued warrants An unissued warrant 
may be registered for “when issued” deal
ing on a national securities exchange, 
provided that:

(a) Such warrant is to expire by its 
terms within 90 days after the issuance 
thereof.

(b) Such warrant is granted to the 
holders of a security which is admitted 
to dealing on a national securities ex
change.

(c) In respect of such warrant (1) an 
application has been filed pursuant to 
sections 12 '.(b) and (c) of th» act for 
registration, upon notice of issuance, on 
the certifying exchange or on another

national securities exchange in the same 
city, or (2) a statement on Form 15-AN 
complying with the provisions of § 240.- 
12a-4 has been filed and such warrant 
has been approved by the certifying ex
change or by another national securities 
exchange in the same city for admission 
to dealing as a security exempted from 
the operation of section 12 (a) of the act.

(d) Either (1)' each subject security 
is admitted to dealing or is in the process 
of admission to dealing on a national 
securities exchange; or (2) there is avail
able from a registration statement and 
periodic reports or other data filed by the 
issuer of each subject security, pursuant 
to any act or rule administered by the 
Commission, information substantially 
equivalent to that available pursuant to 
rules or regulations of the Commission in 
respect of a security duly listed and reg
istered on a national securities exchange, 
and the rules of the certifying exchange 
provide that in the publication of quota
tions or transactions in such warrants 
(by ticker or otherwise) a symbol or other 
means be used to indicate that the sub
ject security is neither admitted nor in 
the process of admission to dealing on a 
national securities exchange, and such 
rules provide further that confirmations 
to purchasers of such warrants contain a 
statement to that effect.

(e) A registration statement under the 
Securities Act of 1933 as amended is in 
effect as to such warrant and as to each 
subject security, if such registration is 
required.

(f) Formal and official announcement 
has been made by the issuer specifying 
(1) the terms of the plan or offer pur
suant to which such warrant and each 
subject security is to be issued, and (2) 
the date, if any, as of which holders of 
record of the beneficiary security will be 
determined to be entitled to acquire such 
warrant, and (3) the approximate date 
of the issuance of such warrant, and (4) 
the approximate date of the issuance of 
each subject security.

(g) The members of the certifying ex
change are subject to rules which pro
vide substantially that the performance 
of a contract to purchase or to sell an 
unissued warrant shall be conditioned 
upon the issuance of such warrant.

(h) Notwithstanding the other provi
sions of this section an unissued warrant 
may not be registered for “when issued” 
dealing on an exchange on which such 
warrant is not in the process of admis
sion to dealing, if application has been 
made for “when issued” dealing in such 
warrant on another exchange in the same 
city on which other exchange such war
rant is in the process of admission to 
dealing. (Sec. 12 (d), 48 Stat. 892; 15 
U. S. C. 78Z (d) [Rule X-12D3-2]

§ 240.12d3-3 Application fo r  registra
tion o f an unissued loarrant. An unis
sued warrant may be registered for 
“when issued” dealing on a national se
curities exchange:

(a) By the issuer filing Form 1 -J  with 
such exchange and with the Commission 
and by such exchange filing with the 
Commission the certification required by 
Form 1 -J ; or

(b) By such exchange filing Form 1 -J  
with the Commission. (Sec. 12 (d), 48
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Stat. 892; 15 U. S. C. 781(d)) [Rule 
X-12D3-3]

§ 240.12d3-4 Registration o f  an un
issued security other than a warrant. 
An unissued security other than a war
rant may be registered for “when issued” 
dealing on a national securities exchange, 
provided that:

(a) Such unissued security is in the 
process of admission to dealing on such 
exchange or on another national securi
ties exchange in the same city.

(b) Such unissued security is the sub
ject of a right to subscribe to or otherwise 
acquire such unissued security granted 
to the holders of a security which is ad
mitted to dealing on a national securities 
exchange.

(c) A registration statement under 
the Securities Act of 1933 as amended 
is in effect as to such unissued security, 
if such registration is required.

(d) If  such unissued security is the 
subject of a warrant which is to expire 
by its terms in not more than 90 days, 
such warrant shall expire within 120 days 
after the record date for determining the 
holders of the beneficiary security en
titled to acquire such warrant.

(e) Formal and official announcement 
has been made by the issuer specifying
(1) the terms of the plan or offer pursu
ant to which such unissued security is 
to be issued, and (2) the date, if any, as 
of which holders of record of the bene
ficiary security will be determined to be 
entitled to subscribe to or otherwise ac
quire such unissued security, and (3) the 
approximate date of the issuance of such 
unissued security.

(f) The members of the certifying ex
change are subject to rules which provide 
substantially that the performance of a 
contract to purchase or sell an unissued 
security shall be conditioned upon the 
issuance of such security.

(g) Notwithstanding the other provi
sions of this section an unissued security 
may not be registered for “when issued” 
dealing on an exchange on which such 
security is not in the process of admis
sion to dealing, if application has been 
made for “when issued” dealing on an
other exchange in the same city on which 
other exchange stich security is in the 
process of admission to dealing. (Sec. 
12 (d), 48 Stat. 892; 15 U. S. C. 781 (d )) 
[Rule X-12D3-4]

§ 240.12d3-5 Application for registra
tion o f an unissued security other than  
a warrant. An unissued security other 
than a warrant may be registered for 
“when issued” dealing on a national se
curities exchange:

(a) By the issuer filing Form 2 -J  with 
such exchange and with the Commission 
and by such exchange filing with the 
Commission the certification required by 
Form 2 -J; or

(b) By such exchange filing Form 2 -J  
with the Commission. (Sec. 12 (d), 48 
Stat. 892; 15 U. S. C. 781 (d)> [Rule 
X-12D3-5]

§ 240.12d3-6 Effective and-expiration  
dates, (a) Registration of an unissued 
warrant or other unissued security for 
“when issued” dealing on a national secu
rities exchange, shall become effective 
on the latest of the following dates:

(1) The opening of business on the 
sixth day after the date of filing With the 
Commission of the application for regis
tration, or

(2) The opening of business on the 
second day after the date of filing with 
the Commission of the certification by 
such exchange to the application for 
registration, or

(3) If  the Commission has sent a No
tice of Deficiency, the date when the 
Commission sends notice to the applicant 
and to the exchange that all Notices of 
Deficiency have been withdrawn.

(b) If, in respect of an unissued war
rant, any of the provisions of § 240.12d3-2 
have not been satisfied, or if, in respect 
of an unissued security other than a war
rant, any of the provisions of § 240.12d3-4 
or § 240.12d3-10 have not been satisfied, 
and if the Commission has failed to send 
a Notice of Deficiency or has notified the 
exchange that all Notices of Deficiency 
have been withdrawn, registration of 
such unissued warrant or other unissued 
security shall nevertheless become effec
tive, on the date specified in paragraph
(a) of this section as though no such 
deficiency existed, but the Commission 
shall not thereby be precluded from 
thereafter revoking such registration 
pursuant to § 240.12d3-9 for such defi
ciency.

(c) The Commission may accelerate 
the date upon which registration shall 
become effective upon a showing of un
usual circumstances by written petition.

(d) Registration of an unissued war
rant or other unissued security for “when 
issued” dealing shall expire at the close 
of business on the forty-fifth day after 
the effective date of such registration or 
at the close of business on the fifth full 
business day after the issuance of such 
warrant or other unissued security, 
whichever date is earlier, unless the Com
mission shall order an extension of the 
effective period of such registration. 
(Sec. 12 (d),' 48 Stat. 892; 15 U. S. C. 781
(d )) [Rule X-12D3-61

§ 240.12d3-7 Amendments; w i t h 
drawal o f certification, (a) Promptly 
after the discovery of any inaccuracy, 
omission or other deficiency in an ap
plication for registration pursuant to this 
section, or in the certification thereto, or 
in any amendment thereto, or after the 
occurrence of any event which renders 
no longer accurate any portion of such 
application, certification or amendment, 
an amendment shall be filed correcting 
such inaccuracy, omission or other de
ficiency or setting forth the occurrence 
of such event. An amendment filed prior 
to the effective date of the application 
shall be deemed to have been filed at the 
same time and as a part of the original 
application. Amendments to the appli
cation for registration shall be filed on 
Form 8.

(b) In the event that, prior to the time 
registration become^ effective, an amend
ment to the application for registration 
is filed by the issuer with an exchange 
and the Commission, the certification by 
the exchange, unless withdrawn, .shall be 
deemed made to the application as 
amended.

(c) 'An exchange may by notice to the 
Commission withdraw its certification as

to all or any part of the warrants or other 
securities covered thereby prior to the 
time that registration becomes effective. 
(Sec. 12 (d), 48 Stat. 892; 15 U. S. C. 
78Z (d)) [Rule X-12D3-7]

§ 240.12d3-8 Denial o f  registration.
(a) The Commission may deny registra
tion of an unissued warrant or other un
issued security for “when issued” dealing 
if, after notice and opportunity for hear
ing, it finds that:

(1) The application for registration or 
the certification thereof or any amend
ment thereto is deficient; or

(2) In respect of an unissued warrant, 
the provisions of § 240.12d3-2 have not 
been satisfied; or

(3) In respect of an unissued security 
other than an unissued warrant, the pro
visions of § 240.12d3-4 or § 240.12d3-10 
have not been satisfied; or

(4) Any other facts exist which make 
denial of registration necessary or appro
priate in the public interest or for the 
protection of investors.

(b) If  it appears necessary or appro
priate in the public interest or for the 
protection of investors, the Commission 
may postpone the effective date of any 
registration for any period of time.

(c) If  40 days have elapsed since the 
sending of any notice of deficiency, other 
than one which has been withdrawn, and 
neither the issuer nor the exchange has 
made a written request to the Commis
sion for a hearing to determine whether 
registration shall become effective, such 
application shall be deemed withdrawn 
unless the Commission extends the time 
within which such request may be made. 
If  such request is made, the Commission 
shall, within 5 days after receipt thereof, 
send notice by mail or telegraph of the 
date, hour and place fixed for the hear
ing. If  such notice of hearing is not sent 
within the time specified, registration 
shall become effective upon the opening 
of business on the sixth business day after 
the date of receipt of the request for a 
hearing. Any hearing pursuant to this 
section may be continued from time to 
time for cause. After hearing, the Com
mission may deny registration or grant 
registration conditionally or uncondi
tionally and fix the date when registra
tion shall become effective. (Sec. 12 (d ), 
48 Stat. 892; 15 U. S. C. 78Z (d )) [Rule 
X-12D3-8]

§ 240.12d3-9 Suspension and revoca
tion o f registration, (a) The Commis
sion may revoke the registration of an 
unissued warrant or other unissued se
curity for “when issued” dealing on a na
tional securities exchange, if, after ap
propriate notice and opportunity for 
hearing to the issuer of such warrant or 
other unissued security and to such ex
change, it finds that:

(1) Any cause existed or has arisen 
since the effective date of such registra
tion which would be grounds for denial 
of registration; or

(2) Any amendment required by 
1 240.12d3-7 has not been filed; or

(3) Subsequent to the effective date of 
such registration, transactions have been 
effected on such exchange which, with 
respect to such unissued warrant or other 
unissued security (i) create or induce a 
false, misleading or artificial appearance
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of activity, (ii) unduly or improperly in
fluence the market price, or (iii) make a 
price which does not reflect the true state 
of the market; or

(4) Any other facts- exist which make 
such revocation necessary or appropriate 
in the public interest or for the protec
tion of investors.

(b) If it shall appear necessary or ap
propriate in the public interest or for 
the protection of investors, the Commis
sion may suspend such registration sum
marily pending final determination as to 
whether such registration shall be re
voked. (Sec. 12 (d), 48 Stat. 892; 15 
U. S. C. m  (d) [Rule X-12D3-9]

Cross R eference : For exemption of certain 
warrants from section 12 (a ) , see § 240.12a-4.

§ 240.12d3-10 Registration o f an un
issued security, other than a  warrant, to 
he issued pursuant to a  plan o f reorgan
ization in connection with a receivership  
proceeding or bankruptcy proceeding  
under section TJ o f the Bankuptcy Act, 
o f a  carrier required to m ake annual 
reports under section 20 o f th e In ter
state Com'hterce Act, as am ended, (a) 
Notwithstanding the p r o v i s i o n s  of 
§ 240.12d3-4, an unissued security, other 
than a warrant, to be issued pursuant to 
a Plan of Reorganization, confirmed by 
a court of competent jurisdiction in a re
ceivership proceeding or a bankruptcy' 
proceeding under section 77 of the Bank
ruptcy Act (47 Stat. 1474, 49 Stat. 
911,49 Stat. 1969,53 Stat. 1406; 11U. S. C. 
205), of a carrier required to make an
nual reports under section 20 of the In 
terstate Commerce Act, as amended 
(24 Stat. 386, as amended; 49 U. S. C. 20), 
may be registered for “when issued” deal
ing on a national securities exchange, 
provided that:

(1) The reorganization managers, if 
any, or other person entrusted with the 
duty of consummating the Plan of 
Reorganization has filed a written state
ment with such exchange (and a dupli
cate signed original with the Commis
sion) advising that:

(1) The Plan of Reorganization has 
been finally confirmed or otherwise 
finally approved by order of the court in 
which the receivership or bankruptcy 
proceeding is pending and that the time 
during which an appeal may be taken 
from such order has expired and that no 
such appeal is pending; and
. (ii) Prior to the date when such un
issued security is made available for de
livery, application will be made for listing 
and for registration of such unissued 
security pursuant to section 12 (b) and
(c) of the Act (48 Stat. 892; 15 U. S. C. 
781) on such exchange or on another ex
change in the same city.

(2) Such unissued security is the sub
ject of a right to subscribe to or other
wise acquire such unissued security 
granted to the holders of a security 
which is admitted to dealing on a na
tional securities exchange.

(3) A registration statement under 
the Securities Act of 1933, as amended 
(48 Stat. 74; 15 U. S. C. 77a), is in effect 
as to such unissued security, if such reg
istration is required.

(4) If  such unissued security is the 
subject of a warrant evidencing a right
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to subscribe to or otherwise acquire such 
unissued security, such warrant shall ex
pire within 90 days after its first issuance 
pursuant to the Plan of Reorganization.

(5) Formal and official announcement 
has been made of the terms of the Plan 
of Reorganization as confirmed by order 
of the court in which the receivership or 
bankruptcy proceeding is pending and a 
copy of such Plan, certified by the Clerk 
of such court, has been filed with such 
exchange and with the Commission as 
Exhibit “A” to Form 2 -J.

(6) The members of the certifying ex
change are subject to rules which pro
vide substantially that the performance 
of a contract to purchase or sell an un
issued security shall be conditioned upon 
the issuance of such security.

(7) No application has been filed for 
“when issued” dealing in such unissued 
security on another national securities 
exchange in the same city on which other 
exchange such unissued security is to be 
listed and registered upon issuance.

(b) Notwithstanding the provisions of 
§ 240.12d3-5 (a) Form 2 -J  may be filed 
by the reorganization managers, if any, 
or other person entrusted with the duty 
of consummating the Plan of Reorgani
zation.

(c) Notwithstanding the provisions of 
| 240.12d3-6 (d ), registration of an un
issued security for “when issued” dealing 
pursuant to paragraphs (a) and (b) of 
this section shall expire at the close of 
business on the one hundred and twen
tieth day after the effective date of such 
registration, or at the close of business 
on the fifteenth full business day after 
the date when such unissued security is 
made available for delivery, whichever 
date is earlier, unless the Commission 
shall order an extension of the effective 
period of such registration. (Sec. 12 (d), 
48 Stat. 892; 15 U. S. C. 78 l (d )) [Rule 
X-12D3-10]

§ 240.12d3-ll Exemption o f unissued 
securities to be issued by international 
banking organizations. Securities of 
any international banking organization 
are hereby exempted from the operation 
of the last sentence of section 12 (d) of 
the Securities Exchange Act of 1934: 
Provided, (a) The United States is a 
member of such organization pursuant 
to treaty or statute, and (b) Such un
issued security is in process of admission 
to dealing on the exchange on which it 
is registered for “when-issued dealing.” 
(Sec. 12 (d), 48 Stat. 892; 15 U. S. C. 78Z
(d)) [Rule X-12D3-11]

UNLISTED TRADING
§ 240.12f-I Applications fo r  perm is

sion to continue or extend unlisted trad
ing privileges, (a) An application may 
be made to the Commission by any na
tional securities exchange for the con
tinuance or extension of unlisted trading 
privileges in any security, pursuant to 
section 12 (f) of the act. Such appli
cation shall be filed in triplicate, shall be 
in tlje form prescribed for registration 
statements by § 240.0-2 and shall set 
forth: '

(1) Title of security;
(2) Name of issuer;
(3) Amount of such security issued 

and outstanding (number of shares of

stock or principal amount of bonds), 
stating the source of such information;

(4) Information as to the public dis
tribution of such security in the vicinity 
of such exchange, and the geographical 
area which is deemed to constitute such 
vicinity, stating the source of such in
formation;

(5) Information as to the volume of 
public trading in such security in the 
vicinity of such exchange during the 12 
calendar months immediately preceding 
the date of such application, stating the 
source of such information;

(6) Name of each exchange on which 
such security is (i) listed and registered 
or (ii) listed as a security exempted 
from the operation of section 12 (a) of 
the act or (iii) admitted to unlisted trad
ing privileges; and, if such information 
is available, name of each foreign ex
change on which such security is traded;

(7) Information as to the monthly 
price range of such security for each of 
the 12 calendar months immediately pre
ceding the date of §uch application, stat
ing the source of such information. If . 
such security is listed or admitted to un
listed trading privileges on any other na
tional securities exchange or exchanges, 
the monthly price range on each of such 
other exchanges shall be given;

(8) If  such application is filed pursu
ant to section 12 (f) (3) of the act, a list 
of the registration statements and pe
riodic reports and other data filed pur
suant to the rules and regulations pre
scribed by the Commission under the 
Securities Exchange Act of 1934 or the 
Securities Act of 1933 (giving the title of 
each security in respect of which such 
registration statements, periodic reports 
and other data have been filed), support
ing the contention that there is available 
in respect of the security which is the 
subject of the application, information 
substantially equivalent to that available 
in respect of a security duly listed and 
registered on a national securities ex
change ;

(9) Any other information which is 
deemed pertinent to the question of 
whether the continuation or extension 
of unlisted trading privileges in such se
curity is necessary or appropriate in the 
public interest or for the protection of 
investors.

(b) Within 5 days after such applica
tion has been filed with the Commission, 
a copy thereof shall be furnished by the 
applicant to the issuer of such security 
and to every other national securities ex
change on which such security is listed 
or admitted to unlisted trading privi
leges. (Sec. 12 (f), 48 Stat. 892, sec. 1, 
49 Stat. 1375; 15 U. S. C. 781 ( f))  [Rule 
X-12F-1]

Cross R eference: For rules and regula
tions under the Securities Act of 1933, see 
Part 230.

§ 240.12f-2 Changes in securities ad
mitted to unlisted trading privileges, (a) 
Any security admitted to unlisted trading 
privileges on a national securities ex
change although changed in one or more 
of the following respects;

(1) Title of such security or the name 
of the issuer;

(2) The maturity, interest rate, and/or 
outstanding aggregate principal amount
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of an issue of bonds, debentures or 
notes;

(3) The par value, dividend rate, num
ber of shares authorized and/or the out
standing number of shares of a stock;
shall, nevertheless, be deemed to be the 
security theretofore admitted to unlisted 
trading privileges on such exchange. 
Such exchange shall notify the Commis
sion in writing of any such change 
promptly after learning thereof.

(b) Any security admitted to unlisted 
trading privileges on a national securities 
exchange in respect of which there is ef
fected any change other than those speci
fied in paragraph (a) of this section, 
shall, nevertheless, be deemed to. be the 
security theretofore admitted to unlisted 
trading privileges on such exchange, pro
vided the Commission shall have deter
mined, upon application by such ex
change, that the security after such 
change is substantially equivalent to the 
security theretofore admitted to unlisted 
trading privileges.

Such application shall be filed in trip
licate, shall be in the form prescribed for 
registration statements by § 240.0-2 and 
shall contain the following information;

(1) Title of security;
(2) Name of issuer;
(3) A brief but comprehensive descrip

tion of each change proposed to be ef
fected in such security, together with a 
copy of all written matter submitted to 
security holders relating to each such 
change. (Sec. 12 (f), 48 Stat. 892, sec. 1, 
49 Stat. 1375; 15 U. S. C. 78Z (f) )  [Rule 
X-12F-21

§ 240.12f-3 Termination or suspen
sion o f unlisted trading privileges, (a) 
The issuer of any security for which un
listed trading privileges on any exchange 
have been continued or extended, or any 
broker or dealer who makes or creates a 
market for such security, or any other 
person having a bona-fide interest in the 
question of termination or suspension 
of such unlisted trading privileges may 
make application to the Commission for 
the termination or suspension of such 
unlisted trading privileges. Such ap
plication shall be filed in triplicate, shall 
be in the form prescribed for registration 
statements by § 240.0-2 and shall con
tain the following information:

(1) Name and address of applicant;
(2) A brief statement of the appli

cant’s interest in the question of termi
nation or suspension of such unlisted 
trading privileges;

(3) Title of security;
(4) Name of issuer;
(5) Amount of such security issued 

and outstanding (number of shares of 
stock or principal amount of bonds_), 
stating source of information;

(6) Annual volume of public trading 
in such security (number of shares of 
stock or principal amount of bonds) on 
such exchange for each of the 3 calendar 
years immediately preceding the date of 
such application, and monthly volume of 
trading in such security for each of the 
12 calendar months immediately preced
ing the date of such application;

(7) Price range on such exchange for 
each of the 12 calendar months imme
diately preceding the date of such appli
cation;
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(8) A brief statement of the informa
tion in the applicant’s possession, and 
the sources thereof, with respect to (i) 
the extent of public distribution of such 
security in the vicinity of such exchange 
and the geographical area which is 
deemed to constitute such vicinity, (ii) 
the extent of public trading activity in 
such security on such exchange, and (iii) 
the character of trading in such security 
on such exchange;

(9) Any other information which is 
deemed pertinent to the question of ter
mination or suspension of such unlisted 
trading. privileges.

(b) Within 5 days after such applica
tion has been filed with the Commis
sion, a copy thereof shall be furnished by 
the applicant to such issuer (if such 
application is not made by such issuer) 
and to such exchange.

(c) Unlisted trading privileges in any
security on any national securities ex
change may be suspended or terminated 
by such exchange in accordance with its 
rules. Such exchange shall promptly 
notify the Commission of any such sus
pension or termination, the effective date 
thereof, and the reasons therefor. (Sec. 
12, 48 Stat. 892, Sec. 1, 49 Stat. 1375; 15 
U. S. C. 78Z (f ) ) [Rule X-12F-31

§ 240.12f-4 Exemption o f securities 
adm itted to unlisted trading privileges 
from  sections 13, 14, and 16. (a) Any
security for which unlisted trading privi
leges on any national securities exchange 
have been continued or extended pur
suant to section 12 (f ) (48 Stat. 894, 49 
Stat. 1375; 15 U. S. C. 78Z (f) ) the issuer 
of which has no security registered as a 
listed security on such exchange, shall 
be exempt from the operation of section 
13 (48 Stat. 894; 15 U. S. C. 78m) with 
respect to the filing of information, docu
ments, and reports by the issuer thereof 
with such exchange, and, unless the 
issuer also has a security registered as a 
listed security on any other national se
curities exchange, with respect to such 
filing with the Commission.

(b) Any security for which unlisted 
trading privileges on any national secu
rities exchange have been continued or 
extended pursuant to section 12 (f) of 
the act shall be exempt from the opera
tion of section 14 (48 Stat. 895; 15 U. S. C. 
78n) unless such security is also regis
tered as a listed security on any other 
national securities exchange.

(c) (1) Any security for which unlisted 
trading privileges on any national secu
rities exchange have been continued or 
extended pursuant to section 12 (f) (1) 
or (3) of the act, the issuer of which has 
no equity security registered as a listed 
security on any national securities ex
change, shall be exempt from the opera
tion of section 16 (48 Stat. 896; 15 U. S. C. 
78p).

(2) Any security for which unlisted 
tradinè privileges on any national secu
rities exchange have been continued or 
extended pursuant to section 12 (f) (1) 
or (3) of the act the issuer of which has 
an equity security registered as a listed 
security on any national securities ex
change, shall be exempt from the opera
tion of section 16 of the act insofar as 
the provisions of that section would 
otherwise apply to any person who is
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directly or indirectly the beneficial owner 
of more than 10 percent of such unlisted 
security provided that such person is 
neither a director nor officer of the issuer 
thereof nor directly or indirectly the 
beneficial owner of more than 10 percent 
of any class of any equity security of such 
issuer which is registered as a listed secu- 
ity. (Secs. 3, 13, 14, 16, 48 Stat. 882, 894, 
895, 896; sec. 1, 49 Stat. 1375; 15 U. S. C. 
78c, 78m, 78n, 78p) [Rule X-12F-4]

§ 240.12f-5 D ifferentiation on ticker  
'between transactions in listed and un
listed securities. Every national securi
ties exchange and every person directly 
or indirectly controlled by such exchange, 
in the publication or making available 
for publication by ticker of quotations 
or transactions in securities made or 
effected upon such exchange, shall dif
ferentiate between quotations or trans
actions in listed securities and quotations 
or transactions in securities for which 
unlisted trading privileges on such ex
change have been continued or extended, 
by either adding the letter “L” to the 
report of each quotation or transaction 
in such listed securities, or by adding 
the letter “U” to the report of each 
quotation or transaction in such securi
ties for which unlisted trading privileges 
have been continued or extended on such 
exchange. (Sec. 12, 48 Stat. 892, Sec. 1, 
49 Stat. 1375; 15 U. S. C. 78Z (f))  [Rule 
X-12F-5]

§ 240.12f-6 Continuance o f unlisted 
trading privileges on merged exchanges. 
A national securities exchange which has 
absorbed another exchange in the same 
metropolitan area may, without further 
order of the Commission, continue un
listed trading privileges, subject to sec
tion 12 (f) of the act, as amended, and 
the rules and regulations thereunder, in 
any security which was admitted to such 
privileges on such other exchange at the 
time of such absorption. (Sec. 12,48 Stat. 
892, sec. 1, 49 Stat. 1375; 15 U. S. C. 78Z
(f) ) [Rule X-12F-61

PERIODIC REPORTS
§ 240.13a-l Annual reports. An an

nual report for each issuer of a security 
registered on a national securities ex
change shall be filed, on the appropriate 
form prescribed therefor, not more than 
120 days after the close of each fiscal year 
ending on or after December 31, 1935, or 
such other period as shall be prescribed 
in the instruction book applicable.to the 
particular form. In case the registrant 
finds it impracticable to file the report 
within such 120 days, it may file with the 
Commission an application for an exten
sion of time to a specified date within 6 
months after the close of the fiscal year. 
Such application shall state the grounds 
of impracticability and shall contain* an 
agreement to file the report on or before 
such specified date. The application 
shall be deemed granted unless the Com
mission within 10 days after receipt 
thereof shall enter an order denying the 
application as being unreasonable and 
unnecessary under the circumstances. 
(Sec. 13, 48 Stat. 894; 15 U. S. C. 78 m) 
[Rule X-13A-11

Cross R eferences : For regulations relating 
to registration of securities, see §§ 240.12b-l 
to 240.12d-4. For exemption from require-
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ment of filing annual report, see S 240.13a-6. 
For current reports by the Issuer of a security 
registered on a national securities exchange, 
see § 240.13a-7.

§ 240.13a-2 Forms for annual reports. 
The annual r e p o r t s  required by 
§ 240.13a-l shall be filed on the appro
priate form prescribed below:

(a) Form 10-K fo r  corporations. This 
form is to be used for the annual reports 
of all corporations except those for which 
another form is specifically prescribed.

(b) Form  11-K for unincorporated is- 
suers. This form is to be used for the 
annual reports of all unincorporated is
suers except those for which another 
form is specifically prescribed.

(c) Form  12-K  for  companies making 
annual reports under section 20 o f In 
terstate Commerce Act, as am ended, or 
section 220 o f the Motor Carrier; Act, 
1935, or under section 219 o f Communi
cations Act o f  1934. This form is to be 
used for the annual reports of companies 
making annual reports under section 20 
of the Interstate Commerce Act (24 Stat. 
386; 49 U. S. C. 20), as amended, or sec
tion 220 of the Motor Carrier Act, 1935, 
and of carriers making annual reports 
under section 219 of the Communications 
Act of 1934 (48 Stat. 1077; 47 U. S. C. 
219), except such companies in receiver
ship or in bankruptcy, including proceed
ings for reorganization pursuant to sec
tion 77 or 77B of the Bankruptcy Act 
(47 Stat. 1474, 48 Stat. 912; 11 U. S. C. 
205, 207), at the close of the fiscal year 
for which the report is made.

(d) Form  12A-K fo r  companies in re
ceivership or bankruptcy at close o f fiscal 
year and making annual reports under 
section 20 o f Interstate Commerce Act, 
as am ended, or section 220 o f the Motor 
Carrier Act, 1935, or under section 219 
o f Communications Act o f 1934. This 
form is to be used for the annual reports 
of companies making annual reports un
der section 20 of the Interstate Com
merce Act as amended, or section 220 of 
the Motor Carrier Act, 1935, and of car
riers making annual reports under sec
tion 219 of the Communications Act of 
1934 if such companies were in receiver
ship or in bankruptcy, including proceed
ings for reorganization pursuant to sec
tion 77 or 77B of the Bankruptcy Act at 
the close of the fiscal year for which the 
report is made.

(e) Form  13-K for insurance com 
panies other than life and title insuranoe 
companies. This form is to be used for 
the annual reports of corporations en
gaged, directly or through subsidiaries, 
primarily in the insurance business, ex
cept corporations engaged primarily in 
the life or title insurance business. This 
form is not to be used by corporations 
engaged primarily in the business of 
guaranteeing mortgages or mortgage 
participation certificates.

(f) Form 14-K for certificates o f de
posit issued by a committee. This form 
is to be used for the annual reports of 
issuers of certificates of deposit issued 
by a committee.

(g) Form 16-K for  voting trust certifi
cates and underlying securities. This 
form is to be used for annual reports re
lating to securities evidencing a partici
pation in a voting trust agreement or a 
similar agreement for the holding of se-
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curities for voting purposes and to securi
ties held subject to such agreements.

(h) Form  13-K for foreign govern
m ents and political subdivisions thereof. 
This form is to be used for the annual 
reports of foreign governments or politi
cal subdivisions thereof, except any pub
lic corporation or other autonomous en
tity in the nature of a political subdivi
sion, other than a state, province, county 
or municipality or similar body politic 
which, at its option, has registered its 
securities on Form 21 in lieu of Form 18.

(i) Form 19-K for  issuers o f American  
certificates against foreign issues and the  
underlying securities. This form is to 
be used for the annual reports of issuers 
of American Certificates (for example, 
so-called American Depositary Receipts 
for Foreign Shares or American Partici
pation Certificates in Foreign Bonds or 
Notes) issued against securities of for
eign issuers deposited with an American 
depositary (whether physically held by 
such depositary in America or abroad) 
and of the foreign securities so deposited.

( j)  Form 20-K for foreign private is
suers registering securities other than  
bonds. This form is to be used for the 
annual reports of the following issuers 
with respect to securities other than 
bonds or other evidences of indebted
ness: (1) nationals of a foreign country 
other than a North American country or 
Cuba, and (2) corporations or unincor
porated associations, foreign or domestic, 
which are directly or indirectly owned or 
controlled by any foreign government.

(k) Form 21-K for foreign private is
suers registering bonds. This form is to 
be used for the annual reports of the fol
lowing issuers with respect to bonds or 
other evidences of indebtedness: (1) Na
tionals of a foreign country other than 
a North American country or Cuba, (2) 
Nationals of a North American country 
or Cuba if such bonds or other evidences 
of indebtedness are guaranteed by any 
foreign government, (3) corporations or 
unincorporated associations, foreign or 
domestic, which are directly or indirectly 
owned or controlled by any foreign gov
ernment, and (4) public corporations or 
other autonomous entities in the nature 
of political subdivisions which, at their 
option, have registered securities on 
Form 21 in lieu of Form 18.

(l) Form 24-K for  bank holding com 
panies. This form is to be used for the 
annual reports of any person which is en
gaged, either directly or through sub
sidiaries, primarily in the business of 
owning securities of banks, for the pur
pose or with the effect of exercising con
trol.

(m) Form N-30A-1 for management 
investment companies. This form shall 
be used for annual reports of manage
ment investment companies registered 
under the Investment Company Act of 
1940, except those which issue periodic 
payment plan certificates. (Sec. 13, 48 
Stat. 894; 15 U. S. C. 78m) [Rule X -  
13A-2]

§ 240.13a-3 Annual reports by issuers 
registering securities on Form 8-B. (a) 
A registrant which registers securities on 
Form 8-B shall file an annual report pur
suant to the provisions of §§ 240.13a:-l 
and 240.13a-2 for its predecessor, if only

one, or, if there was a group of predeces
sors, for the parent company in such 
group, covering the last full fiscal year 
of such predecessor prior to the regis
trant’s succession, if such year ended on 
or after December 31, 1935, and if suclj 
report is not filed by such predecessor. 
Such annual report shall contain the in
formation that would have been required 
if it were being filed by such predecessor. 
A similar separate report shall also be 
filed for any predecessor which was a 
subsidiary in a group of predecessors 
and had securities registered.

(b) The first annual or interim report, 
other than a report required by para
graph (a) of this section, filed pursuant 
to § 240.13a-l or § 240.13a-4 by a regis
trant having securities registered on 
Form 8-B, shall include information re
garding the single predecessor or group 
of predecessors for the period from the 
most recent fiscal closing date prior to 
the registrant’s succession to the date 
of such succession, as if such predecessor 
or group of predecessors were the regis
trant. The financial statements and 
schedules filed shall give effect to the 
operations of, and transactions by, the 
predecessor or group of predecessors dur
ing the period from the most recent fiscal 
closing date prior to the date of the reg
istrant's succession to the date of such 
succession, as if such predecessor or 
group of predecessors were the regis
trant. A statement that effect has been 
given to such operations and transac
tions shall be made in a footnote or 
otherwise. No separate financial state
ments or schedules for the predecessor or 
predecessors need be filed. (Sec. 13, 48 
Stat. 894; 15. U. S. C. 78m) [Rule X -  
13A-3]

§ 240.13a-4 Interim  reports. (a) 
There shall be deemed to be an interim 
period if either of the following condi
tions exists:

(1) There is an interim period be
tween

(1) The fiscal period covered by the 
information contained in any applica
tion for registration; and

(ii) The fiscal period covered by the 
information required to be furnished 
by the registrant in the annual report 
required to be filed pursuant to 
§ 240.13a-l.

(2) The registrant shall change its 
fiscal year after the close of its first 
fiscal year ending on or after December 
31, 1935.

(b) If  any registrant has heretofore 
changed its fiscal year since the filing 
of its most recent application for regis
tration of securities, it shall, as promptly 
as possible after the adoption of this 
section, notify the Commission of such 
change. Hereafter if any registrant 
shall change its fiscal year, it shall, with
in 10 days thereafter, notify the Com
mission of such change.

(c) For each interim period of 3 
months or more, a separate repprt shall 
be filed— Such report shall comply with 
the following requirements:

(1) The interim report shall be filed 
not more than 120 days after the latest 
of the following dates: (i) December 31, 
1935; (ii) the close of the interim period 
covered by such report; (iii) if the de-
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termination to change the fiscal year is 
made after the lapse of what will he the 
interim period, the date of such deter
mination.

(2) The interim report shall be in the 
form of the annual report appropriate 
for such issuer, but with such changes as 
may be necessary because it covers a 
fiscal period other than a full fiscal year. 
It shall state clearly, on its face, the pe
riod covered thereby.

(3) If such interim period is less than- 
6 months, the following additional rules 
shall also apply:

(i) The financial statements need not 
be certified.

(ii) If  the financial statements are not 
certified, the registrant shall file with its 
next annual report certified financial 
statements covering the interim period.

(d) For each interim period of less 
than 3 months, no separate report need 
be filed, In such case, however, the fol
lowing requirements shall be met:

(1) The next annual report of the reg
istrant shall cover the period from the 
beginning of the interim period to the 
close of the following full fiscal year,

(2) The balance sheets required to be 
furnished shall be as of the close of the 
full fiscal year. However, separate bal
ance sheet schedules shall be furnished
(i) for the interim fiscal period; and (ii) 
for the full fiscal year. Balance sheets 
as of the close of the interim period need 
not be furnished.

(3) Separate profit and loss state
ments shall be furnished (I) for the 
interim fiscal period; and (ii) for the 
full fiscal year. (Sec. 13, 48 Stat. 894; 15 
U. S. C. 78m) [Rule X-13A-4]

§ 240.13a-5 Exemption from  require
ment o f filing annual report fo r  period  
covered in an  application fo r  registration. 
Notwithstanding the provisions of 
§ 240.13a-l, an annual report need not be 
filed for a particular year if all- of the 
following conditions are met:

(a) The issuer shall have filed, within 
the period prescribed for filing the annual 
report, an application for the registration 
of securities on a form other than Form 7, 
8-A, or 8-B.

(b) The issuer shall have filed with 
such application, or as an amendment 
thereto, financial statements as of the 
dates and for the periods required under 
the appropriate form of annual report.

(c) Such application shall have been 
filed with each exchange with which the 
annual report is required to be filed. 
(Sec. 13, 48 Stat. 894; 15 U. S. C. 78m) 
[Rule X-13A-51

§ 240.13a-6 Current reports, (a) A 
current report on the appropriate form 
shall be filed by the issuer of a security 
registered on a national securities ex
change (hereinafter called “the regis
trant”) in case any of the events enu
merated below occurred or shall occur at 
any time after the close of the first fiscal 
year or other 1-year period for which an 
annual report is required to be filed by 
the registrant, or if the registrant had 
insecurity registered on a national secu
rities exchange on December 31, 1935, at 
any time after the registration of any of 
its securities first became or shall become 
effective:
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(1) A material amendment of any ex
hibit previously filed by the registrant 
pursuant to section 12 or 13 of the act (48 
Stat. 892, 894, 49 Stat. 1375; 15 U. S. C. 
78Z, 78m );

(2) The execution of any voting trust 
agreement, contract, or indenture of „a 
character required to be filed as an ex
hibit in the form of annual report appro
priate for the registrant;

(3) A substantial restatement of the 
capital shares account of the registrant;

(4) The issuance of any new class of 
securities, or an aggregate increase or 
decrease of more than 5 percent in the 
amount of any class of securities of the 
registrant outstanding, as last previously 
reported, unless resulting from an ordi
nary sinking fund operation; Provided, 
That (i) no report need be made with 
respect to notes, drafts, bills of exchange, 
or banker’s acceptances paving a matu
rity at the time of issuance of not ex
ceeding 1 year, and (ii) for the purposes 
of this subparagraph, securities held by 
the registrant shall not be deemed “out
standing”;

(5) The granting or extension of any 
option to purchase equity securities of 
the registrant from the registrant, Pro
vided, That a current report need be 
made only when one or more options call
ing for an aggregate principal amount 
of $50,000 or more of a single issue of 
convertible evidences of indebtedness, or 
an aggregate of 1,000 or more shares or 
Mher units of any other single class of 
equity securities, have been granted or 
extended and have not been previously 
reported;

(8) The exercise, in whole or in part, 
of any option to purchase equity securi
ties of the registrant from the registrant, 
provided that a current report need be 
made only when a person or persons have 
acquired an aggregate principal amount 
of $50,000 or more of a single issue of con
vertible evidences of indebtedness, or an 
aggregate of 1,000 or more shares or 
other units of any other single class of 
equity securities, through one or more 
exercises which have not been previously 
reported;

(7) A person’s becoming, or ceasing to 
be, a parent or subsidiary of the regis
trant, provided that no report need be 
made as to any subsidiary the ñame of 
which would not be required to be fur
nished in the form of annual report ap
propriate for the registrant;

(8) A substantial revaluation of the 
assets of the registrant;

(9) A substantial withdrawal or sub
stitution with respect to property secur
ing any issue of registered securities;

(10) The settlement of any contract 
price negotiation proceedings under sec
tion 403 of the Sixth Supplemental Na
tional Defense Appropriation Act, as 
ámended, unless:

(i) Financial statements for the period 
or periods covered by the settlement have 
not yet been filed; or

(11) The results of the settlement are 
reflected in the financial statements most 
recently filed.
Provided, however, That no report need 
be filed as to any event concerning which 
information substantially similar to that

required by Form 8-K  shall have been 
previously reported by the registrant.

(b) The current report shall be filed 
not more than 10 days after the close of 
the calendar month during which oc
curred the event obligating the registrant 
to file the current report, or if the event 
occurred prior to December 1, 1936, not 
later than January 10, 1937.

(c) As used in this section, the term 
“previously reported” means previously 
reported in an application for registra
tion or a report filed pursuant to section 
12 or 13 of the act ; the term “option” does 
not include options evidenced by an issue 
of securities, such as an issue of warrants 
or rights; the term “unit” means that 
unit of a class of securities representing 
the smallest interest in the registrant or 
in property of the registrant, or having 
the smallest par or face value or denomi
nation which is separately transferable 
by a holder thereof. Unless the context 
otherwise requires, all other terms used 
in this section have the same meanings 
as in the act, in the form appropriate for 
an annual report of the registrant, and 
in the instruction book accompanying 
such form. .

(d) The foregoing provisions of this 
section shall not be applicable to issuers 
of securities which are registered pur
suant to an application on Form 18,19,20 
or 21 or to management investment com
panies registered under the Investment 
Company Act of 1940 (54 Stat. 789, et 
seq.; 15 U. S. C. 80a-l to 53) which are 
required to file quarterly reports on Form 
N-30B-1.

(e) A current report shall be filed by 
the registrant whenever its board of di
rectors (or persons performing similar 
functions) decide to declare a dividend 
or distribution to the holders of any class 
of securities of such registrant, either 
with or without consideration, partly or 
wholly in the form of (1) an asset other 
than cash, stock,-or a warrant or right to 
subscribe to or purchase stock, or (2) 
anything evidencing a right to receive 
such an asset. Such current report shall 
be filed promptly by confirmed telegram 
sent not later than midnight of the same 
day. The telegram shall be filed with 
each exchange on which any security 
of the registrant is registered and with 
the Commission, and the confirmation 
shall be filed with each such exchange 
and in triplicate with the Commission. 
Both the telegram and the confirmation 
may be filed in any form and shall con
tain a full and accurate description of 
the contemplated dividend or distribu
tion. Whenever the terms of such con
templated dividend are changed in any 
material respect prior to the actual dec
laration of the dividend or distribution, 
and in any event upon such actual 
declaration, a supplementary report 
shall be filed, in the same manner and 
within the same time, bringing up to 
date the information contained in the 
report or reports previously filed under 
this paragraph. (Sec. 13, 48 Stat. 894; 
15 U. S. C. 78m) [Rule X-13A-61

§ 240.13a-6b Quarterly reports by 
certain companies, (a) The provisions 
of this section shall be applicable only 
to issuers of securities as to which both 
the following conditions exist:
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(1) The issuer files annual reports on 
Form 10-K, 11-K or U-5K, or files a 
report on one of such forms as Part II 
of Form 16-K.

(2) The issuer is not an insurance 
company, an investment company, a 
common carrier, a public utility, or a 
company primarily engaged in the pro
duction and sale of raw cane sugar or 
other seasonal single-crop agricultural 
commodity.

(b) Each issuer subject to this, section 
shall, for each of its fiscal quarters, be
ginning after December 31, 1945, file a 
report on Form 8-K  containing the in
formation called for by Item 11' of such 
form: Provided, however, That any issuer 
heretofore subject to the provisions of 
§ 240.13a-6a shall file reports pursuant 
to this section beginning with the fiscal 
quarter immediatley following the last 
fiscal quarter for which a report was 
required to be filed under § 240.13a-6a.

(c) Reports required by this section 
shall be filed not more than 45 days after 
the close of the fiscal quarter for which 
the report is filed or not more than 45 
days after the effective date of this sec
tion, whichever is later. (Sec. 13,48 Stat. 
894; 15 U. S. C. 78m) [Rule X-13A-6B]

Cross R e f e r e n c e  : For interpretative re
lease applicable to § 240.13a-6b, see § 241.3803 
of this chapter.

§ 240.13a-7 Companies registered un
der the Investment Company Act o f  
1940. (a) Notwithstanding §§ 240.13a-l
and 240.13a-2 any registrant for which 
Form 10-K, 15-K or 17-K is appropriate 
for annual reports pursuant to section 
13 of the act (48 Stat. 894; 15 U. S. C. 
78m) and which has filed a registration 
statement on the appropriate form pre
scribed under section 8 (b) of the 
Investment Company Act of IS 40 (54 
Stat. 803; 15 U. S. C. 80a-8), may file 
copies of such registration statement as 
its annual report pursuant to said sec
tion 13, provided the registration 
statement covers the fiscal period that 
would be covered by a report on Form 
10-K, 15-K or 17-K, as the case may be, 
and provided such report is filed within 
the period prescribed for filing an annual 
report pursuant to section 13 or on or 
before July 15, 1941, whichever is later. 
This, section shall not apply, however, to 
any company which has filed a registra
tion statement which itself consists in 
whole or in part of copies of information 
and documents filed under the Securities 
Act of 1933 (48 Stat. 74, as amended; 
15 U. S. C. 78a, et seq.) or the Securities 
Exchange Act of 1934 (48 Stat. 881, as 
amended; 15 U. S. C. 78a, et seq.) and 
which is filed pursuant to rules and regu
lations under section 8 (c) of the In
vestment Company Act of 1940. (54 Stat. 
803; 15 U. S. C. 80a-8)

(b) Every report filed pursuant to this 
rule shall be filed under cover of the 
facing sheet of Form 10-K, 15-K or 17-K, 
whichever is appropriate. The follow
ing statement shall appear on the facing 
sheet of the annual report or on the page 
immediately following the facing sheet:

This annual report filed pursuant to Rule 
X-13A-7 consists of information and docu
ments contained in the registration state-
ment on fo rm _____ filed by the registrant
o n _____ __________, 1 9 _____ pursuant to
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section 8 of the Investment Company Act 
Of 1940.

(c) Any exhibits included in the reg
istration statement which are not re
quired by Form 10-K, 15-K or 17-K, as 
the case may be, for an annual report 
thereon may be omitted from the annual 
report.

(d) At least one copy of the registra
tion statement filed with each exchange 
on which the registrant has securities 
listed and registered and one copy filed 
with the Commission shall be signed. 
(Sec. 13, 48 Stat. 894; 15 U. S. C. 78m) 
[Rule X-13A-71

§ 240.13a-8 Quarterly reports o f  in
vestment companies. Every investment 
company registered under the Invest
ment Company Act of 1940 (54 Stat. 789, 
et seq., 15 U. S. C. 80a-l to 53), which has 
securities listed and registered on a na
tional securities exchange and for which 
a form is prescribed below, shall file a 
quarterly report for each fiscal quarter 
for which it is required to file a quarterly 
report pursuant to section 30 (b) (1) of 
the Investment Company Act of 1940.

Form  N-30B-1 fo r  m anagem ent in
vestment companies. This form shall be 
used for quarterly reports of manage
ment investment companies except those 
which issue periodic payment plan cer
tificates. (Sec. 13,48 Stat. 894 ; 15 U. S. C. 
78m) [Rule X-13A-8]

§ 240.13a-9 Incorporation o f in for
m ation contained in a  prospectus. Any 
registrant which has filed with the Com-* 
mission pursuant to § 230.800 (Rule 800 
of the General Rules and Regulations 
under the Securities Act of 1933) copies 
of a prospectus meeting the require
ments of section 10 (b) (1) of that act 
(48 Stat. 81, 906; 15 ü. S. C. 77j)  may 
incorporate by reference in its annual 
report pursuant to section IS of the Se
curities Exchange Act of 1934 (48 Stat. 
894; 15 U. S. C. 78m) any information, 
including financial statements, contained 
in the prospectus, provided a copy of the 
prospectus is filed as an exhibit, to the 
annual report. (Sec. 13, 48 Stat. 894; 15 
U. S. C. 78m) [Rule X-13A-9]

§ 240.13a-10 Reports in case o f new 
registration under Securities Act o f 
1933. (a) Notwithstanding the provi
sions of §§ 240.13a-l and 240.13a-2 
[Rules X-13A-1 and X-13A-2], any 
registrant except investment companies 
registered under the Investment Com
pany Act of 1940, which has filed a reg
istration statement under the Securities 
Act of 1933, may file as its annual report 
pursuant to § 240.13a-l [Rule X-13A-11, 
copies of its registration statement un
der the latter act in lieu of an annual 
report on the appropriate annual report 
form if the statement (1) has become 
effective and is not subject to any pro
ceeding under section 8 (d) of that act 
(48 Stat. 79; 15 U. S. C. 77 (h) ) or to an 
order entered thereunder and (2) covers 
the period which would be covered by a 
report on the appropriate annual report 
form and contains all of the information 
including financial statements and ex
hibits required by the appropriate an
nual report form.

(b) The report shall be filed under 
cover of the facing sheet of the appro

priate annual report form and shall be 
signed in accordance with the require
ments of that form. The following state
ments shall appear on the facing sheet of 
the annual report or on the page immedi
ately following the facing sheet:

This annual report, filed pùrsuant to 
§ 240.13a-10 [Rule X-13A-10], consists of the 
information and documents contained in the
registration statement on Form —___ _, filed
by the registrant o n _________ _____19_.___ _
as amended under dates o f _______ ____ ____

(c) Any exhibits included in the reg
istration statement which are not re
quired by the appropriate annual report 
form may be omitted.

(d) If the registration statement in
cluded in the report incorporates by ref
erence any financial statements or ex
hibits required by the appropriate annual 
report form which are on file with the 
Commission but are not on file with the 
exchange, the copies of the annual report 
filed with the exchange shall include 
copies of such financial statements or 
exhibits.

(e) Copies of the report filed with the 
Commission may incorporate the Regis
tration statement by reference. (Sec. 13, 
48 Stat. 894; 15 U. S. C. 78m) [Rule X -  
13A-10]

§ 240.13b-l Reports o f  carriers and 
other persons subject to Federal regula
tion. (a) In  the case of any reports 
made pursuant to the act with respect to 
any person whose methods of accounting 
are prescribed under the provisions of 
any law of the United States, or any rule 
or regulation thereunder, the require
ments imposed by such law or rule or 
regulation shall supersede the require
ments imposed by any rule or regulation 
of the Commission under the act in re
spect of the same subject matter.

(b) In  the case of carriers subject to 
the provisions of section 20 of the Inter
state Commerce Act, as amended, or*car
riers required pursuant to any other act 
of Congress to make reports of the same 
general character as those required un
der such section 20, any person required 
to file reports or other documents with 
respect to such carriers may file with the 
Commission and the exchange duplicate 
copies of the reports and other docu
ments filed with the Interstate Com
merce Commission or with the govern
mental authority administering such 
other act of Congress in lieu of any re
ports, information and documents re
quired under section 12 or 13 of the act 
in respect of the same subject-matter. 
Any such reports or documents filed with 
the Commission and the exchange need 
not be certified by independent public or 
independent certified public accountants, 
any other rule or regulation to the con
trary notwithstanding, if the reports and 
other documents filed with the Interstate 
Commerce Commission or with the gov
ernmental authority administering such 
other Act of Congress are not required 
to be so certified. (Sec. 13, 48 Stat. 894; 
15 U. S. C. 78m) [Rule X-13B-1]

SOLICITATIONS OF PROXIES
§ 240.14a-l Definitions. Unless the 

context otherwise requires, all terms used 
in §§ 240.14 to 240.14a-9 and in Schedule 
14A have the same meanings as in the
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act or elsewhere In the general rules 
and regulations and in the forms for 
applications and reports thereunder. In 
addition, the following definitions apply 
unless the context otherwise requires:

(a) Associate. The term “associate” 
used to. indicate a relationship with any 
person, means (1) any corporation or 
organization (other than the issuer or a 
majority owned subsidiary of the issuer) 
of which such person is an officer or 
partner or is, directly or indirectly, the 
beneficial owner of 10 percent or more of 
any class of equity securities, (2) any 
trust or other estate in which such per
son has a substantial beneficial interest or 
as to which such person serves as trustee 
or in a similar fiduciary capacity, and (3) 
any relative or spouse of such person 
having the same home as such person.

(b) Issuer. The term "issuer” means 
the issuer of the securities in respect of 
which a proxy is solicited.

(c) Proxy. The term “proxy” includes 
every proxy, consent or authorization 
within the meaning of section 14 (a) of 
the act. The consent or authorization 
may take the form of failure to object or 
to dissent.

(d) Proxy statem ent. T h e  t e r m  
“proxy statement” means the statement 
required by § 240.14a-3 (a), whether or 
not contained in a single document.

(e) Solicitation. The term “solicita
tion” includes (1) any request for a proxy 
whether or not accompanied by or in
cluded in a form of proxy, (2) any request 
to execute or not to execute, or to revoke, 
a proxy, or (3) the furnishing of a form 
of proxy to security holders under cir
cumstances reasonably calculated to re
sult In the procurement of a proxy. The 
term does not apply, however, to the 
furnishing of a form of proxy to a secur
ity holder upon the unsolicited request of 
such security holder, the performance by 
the issuer of acts required by § 240.14a-7,. 
or the performance by any person of 
ministerial acts on behalf of a person 
soliciting a proxy. (Sec. 14 (a), 48 Stat. 
895; 15 U. S. C. 78n)

(f) Last fiscal year. The term “last 
fiscal year” of the issuer means the last 
fiscal year of the issuer ending prior to 
the date of the meeting for which proxies 
are to be solicited.

§ 240.14a-2 Solicitations to which  
§§ 240.14 to 240.14a-9 apply. Sections 
240.14 to 240.14a-9, inclusive, apply to 
every solicitation of a proxy with respect 
to securities listed and registered on a 
national securities exchange, except the 
following:

(a) Any solicitation made otherwise 
than on behalf of the management of 
the issuer where the total number of per
sons solicited is not more than ten.

(b) Any solicitation by a person in re
spect of securities carried in his name or 
in the name of his nominee (otherwise 
than as voting trustee) or held in his 
custody, if such person:

(1) Receives no commission or remu
neration for such solicitation, directly or 
indirectly, other than reimbursement of 
reasonable expenses,

(2) Furnishes to the person solicited a 
copy of all soliciting material with re
spect to the same subject matter or meet
ing received from all persons who shall

furnish copies thereof for such purpose 
and who shall, if requested, defray the 
reasonable expenses to be incurred in for
warding such material, and

(3) In addition, does no more than 
instruct the person solicited to forward a 
proxy to the person, if any, to whom the 
person solicited desires to give a proxy, 
or request from the person solicited in
structions as to the authority to be con
ferred by the proxy.

(c) Any solicitation by a person in re
spect of securities of which he is the 
beneficial owner.

(d) Any solicitation involved in the 
offer or sale of a certificate of deposit, or 
other security registered under the Se
curities Act of 1933.

(e) Any solicitation with respect to a 
plan of reorganization under Chapter X  
of the Bankruptcy Act, as amended, if 
made after the entry of an order approv
ing such plan pursuant to section 174 of 
said act and after, or concurrently with, 
the transmitttal of information concern
ing such plan as required by section 175 
of said act.

(f) Any solicitation which is subject to 
Rule U-62 under the Public Utility Hold
ing Company Act of 1935.

(g) Any solicitation through the me
dium of a newspaper advertisement 
which informs security holders of a 
source from which they may obtain cop
ies of a proxy statement, form of proxy 
and any other soliciting material and 
does no more than (1) name the issuer,
(2) state the reason for the advertise
ment, and (3) identify the proposal or 
proposals to be acted upon by security 
holders. (Sec. 14 (a), 48 Stat. 895; 15 
U. S. C. 78n)

§ 240.14a-3 Inform ation to be fur
nished security holders, (a) No solici
tation subject to §§ 240.14 to 240.14a-9, 
inclusive, shall be made unless each per
son solicited is concurrently furnished 
or has previously been furnished with a 
written proxy statement containing the 
information specified in Schedule 14A.

(b) If  the solicitation is made on.i>e- 
half of the management of the issuer and 
relates to an annual meeting of security 
holders at which directors are to be 
elected, each proxy statement furnished 
pursuant to paragraph (a) of this section 
shall be accompanied or preceded by an 
annual report to such security holders 
containing such financial statements for 
the last fiscal year as will, in the opinion 
of the management, adequately reflect 
the financial position and operations of 
the issuer. Such annual report, includ
ing financial statements may be in any 
form deemed suitable by the manage
ment. This paragraph shall not apply, 
however, to solicitations made on behalf 
of the management before the financial 
statements are available if solicitation is 
being made at the time in opposition to 
the management and if the manage
ment’s proxy statement includes an un
dertaking in bold face type to furnish 
such annual report to all persons being 
solicited, at least twenty days before the 
date of the meeting.

(c) Three copies of each annual re
port sent to security holders pursuant to 
this section shall be mailed to the Com
mission, solely for Its information, not

later than the date on which such report 
is first sent or given to security holders 
or the date on which preliminary copies 

'bf solicitation material are filed with the 
Commission pursuant to § 240.14a-6 (a), 
whichever date is later. The annual re
port is not deemed to be “soliciting ma
terial” or to be “filed” with the Commis
sion or otherwise subject to §§ 240.14 to 
240.14a-9, inclusive, or to the liabilities 
of section 18 of the act, except to the ex
tent that the issuer specifically requests 
that it be treated as a part of thè proxy 
soliciting material or incorporates it in 
the proxy statement by reference. (Sec. 
14 (a), 48 Stat. 895; 15 U. S. C. 78n)

§ 240.14a-4 Requirements as to form  
o f proxy.1 (a) The form of proxy (1) 
shall indicate in bold face type whether 
or not the proxy is solicited on behalf of 
the management and (2) shall identify 
clearly and impartially each matter or 
group of related matters intended to be 
acted upon, whether proposed by the 
management or by security holders. No 
reference need be made, however, to pro
posals omitted pursuant to paragraph
(c) of § 240.14a-8.

(b) Means shall be provided in the 
form of proxy whereby the person solic
ited is afforded an opportunity to specify 
by ballot a choice between approval or 
disapproval of each matter or group of 
related matters referred to therein as 
intended to be acted upon, other than 
elections to office. A proxy may confer 
discretionary authority with respect to 
matters as to which a choice is not so 
specified provided the form of proxy 
states in bold face type how it is in
tended to vote the shares represented by 
the proxy in each such case.

(c) A proxy may confer discretionary 
authority with respect to other matters 
which may come before the meeting, pro
vided the persons on whose behalf the 
solicitation is made are not aware at 
the time the solicitation is made that any 
such other matters are to be presented 
for action at the meeting and provided 
further that a specific statement to that 
effect is made in the proxy statement or 
in the form of proxy. A proxy may also 
confer discretionary authority with re
spect to any proposal omitted from the 
proxy statement and form of proxy pur
suant to paragraph (c) of § 240.14a-8.

(d) No proxy shall confer authority (1) 
to vote for the election of any person to 
any office for which a bona fide nominee 
is not named in the proxy statement, or
(2) to vote at any annual meeting other 
than the next annual meeting (or any 
adjournment thereof) to be held after 
the date on which the proxy statement 
and form of proxy are first sent or given 
to security holders.

(e) The proxy statement or form of 
proxy shall provide, subject to reason
able specified conditions, that the shares 
represented by the proxy will be voted 
and that where the person solicited 
specifies by means of a ballot provided 
pursuant to paragraph (b) of this sec
tion a choice with respect to any matter 
to be acted upon, the shares will be voted

1 See § 241.4185 of this chapter for inter
pretative statement accompanying the No
vember 5, 1948 revision of this rule.
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in accordance with the specificatibns so 
made.

§ 240.14a-5 Presentation o f  in form a
tion in proxy statem ent, (a The infor
mation included in the proxy statement 
shall be clearly presented and the state
ments made shall be divided into groups 
according to subject matter and the vari
ous groups of statements shall be pre
ceded by approximate headings. The 
order of items and sub-items in the 
schedule need not be followed. Where 
practicable and appropriate, the infor
mation shall be presented in tabular 
form. All amounts shall be stated in 
figures. Information required by more 
than one applicable item need not be 
repeated. No statement need be made 
in response to any item or sub-item 
which is inapplicable.

(b) Any information required to be in
cluded in the proxy statement as to 
terms of securities or other subject mat
ter which from a standpoint of practical 
necessity must be determined in the fu
ture may be stated in terms of present 
knowledge and intention. To the extent 
practicable, the authority to be conferred 
concerning each such matter shall be 
confined within limits reasonably related 
to the need for discretionary authority. 
Subject to the foregoing, information 
which is not known to the persons on 
whose behalf the solicitation is to be 
made and which it is not reasonably 
within the power of such persons to as
certain or procure may be omitted, if a 
brief statement of the circumstances 
rendering such information unavailable 
is made.

(c) There may be omitted from the 
proxy statement any information con
tained in any other proxy soliciting ma
terial which has been furnished to each 
person solicited in connection with the 
same meeting or subject matter if a clear 
reference is made to the place where such 
information appears.

(d) All printed proxy statements shall 
be set in type at least as legible as 
10-point leaded type except that to the 
extent necessary for convenient presen
tation financial statements and tabular 
matter may be set in type at least as 
legible as 8-point leaded type. (Sec. 
14 (a ) , 48 Stat. 895; 15 U. S. C. 78n)

§ 240.14a-6 M aterial required to be 
filed, (a) Three preliminary copies of 
the proxy statement and form of proxy 
and any other soliciting material to be 
furnished to security holders concur
rently therewith shall be filed with the 
Commission at least ten days prior to 
the date definitive copies of such mate
rial are first sent or given to security 
holders, or such shorter period prior to 
that date as the Commission may au
thorize upon a showing of good cause 
therefor.

(b) Three preliminary copies of any 
additional soliciting material, relating to 
the same meeting or subject matter, fur
nished to security holders subsequent to 
the proxy statement shall be filed with 
the Commission at least two days (ex
clusive of Saturdays, Sundays or holi
days) prior to the date copies of such 
material are first sent or given to security 
holders, or such shorter period prior to 
such date as the Commission may au-
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thorize upon a showing of good cause 
therefor. *

(c) Three definitive copies of the proxy 
statement, form of proxy and all other 
soliciting material, in the form in which 
such material is furnished to security 
holders, shall be filed with, or mailed for 
filing to, the Commission not later than 
the date such material is first sent or 
given to any security holders. Three 
copies of such material shall at the same 
time be filed with, or mailed for filing to, 
each national securities exchange upon 
which any security in respect of which 
the solicitation is made is listed and reg
istered.

(d) If  the solicitation is to be made in 
whole or in part by personal solicitation, 
three copies of all written instructions or 
other material which discusses or re
views, or comments upon the merits of, 
any matter to be acted upon and which 
is furnished to the individuals making 
the actual solicitation for their use di
rectly or indirectly in connection with 
the solicitation shall be filed with the 
Commission by the persons on whose be
half the solicitation is made at least five 
days prior to the date copies of such ma
terial are first sent or given to such indi
viduals, or such shorter period prior to 
that date as the Commission may au
thorize upon a showing of good cause 
therefor.

(e) All copies of material filed pursu
ant to paragraph (a) or (b) of this sec
tion shall be clearly marked “Prelim
inary Copies” and shall be for the infor
mation of the Commission only, except 
that such material may be disclosed to 
any department or agency of the United 
States Government and the Commission ' 
may make such inquiries or investigation 
in regard to the material as may be nec
essary for an adequate review thereof by 
the Commission. All material filed pur
suant to paragraph (a ) , (b) or (c) of this 
section shall be accompanied by a state
ment of the date upon which copies 
thereof are intended to be, or have been, 
released to security holders. All mate- 
riaWiled pursuant to paragraph (d) of 
this section shall be accompanied by a 
statement of the date upon which copies 
thereof are intended to be released to the 
individuals who will make the actual 
solicitation.

(f) Copies of replies to inquiries from 
security holders requesting further infor
mation and copies of communications 
which do no more than request that 
forms of proxy theretofore solicited be 
signed and returned need not be filed 
pursuant to this section. (Sec. 14 (a), 
48 Stat. 895; 15 U. S. C. 78n)

Note: Where preliminary copies of mate
rial are filed with the Commission pursuant 
to this section, the printing of definitive 
copies for distribution to security holders 
should be deferred until the comments of 
the Commission’s staff have been received 
and considered.

§ 240.14a-7 Mailing communications 
fo r  security holders. I f  the management 
of the issuer has made or intends to 
make any solicitation subject to §§ 240.14 
to 240.14a-9, inclusive, the issuer shall 
perform such of the following acts as 
may be duly requested in writing with re
spect to the same subject matter or meet
ing by any security holder who is enti

tled to vote on such matter or to vote 
at such meeting and who shall defray the 
reasonable expenses to be incurred by 
the issuer in the performance of the act 
or acts requested.

(a) The issuer shall mail or otherwise 
furnish to such security holder the fol
lowing information as promptly as prac
ticable after the receipt of such request:

(1) A statement of the approximate 
number of holders of record of any class 
of securities, any of the holders of which 
have been or are to be solicited on be
half of the management, or any group of 
such holders which the security holder 
shall designate.

(2) If  the management of the issuer 
has made or intends to make, through 
bankers, brokers or other persons any 
solicitation of the beneficial owners of 
securities of any class, a statement of 
the approximate number of such bene
ficial owners, or any group of such own
ers which the security holder shall desig
nate.

(3) An estimate of the cost of mailing 
a specified proxy statement, form of 
proxy or other communication to such 
holders, including insofar as known or 
reasonably available, the estimated han
dling and mailing costs of the bankers, 
brokers or other persons specified in sub- 
paragraph (2) of this paragraph.

(b) .Copies of any proxy statement, 
form of proxy or other communication 
furnished by the security holder shall be 
mailed by the issuer to such of the holders 
of record specified in paragraph (a) (1) 
of this section as the security holder shall 
designate. The issuer shall also mail to 
each banker, broker or other person 
specified in paragraph (a) (2) of this 
section a sufficient number of copies of 
such proxy statement, form of proxy or 
other communication as will enable the 
banker, broker or other person to furnish 
a copy thereof to each beneficial owner 

’solicited or to be solicited through him. 
Such material shall be mailed by the 
issuer with reasonable promptness after 
receipt of a tender of the material to be 
mailed, of envelopes or other containers 
therefor and of postage or payment for 
postage, except that such material need 
not be mailed prior to the first day on 
which the solicitation is made on behalf 
of the management. Neither the man
agement nor the issuer shall be respon
sible for such proxy statement, form of 
proxy or other communication.

(c) In lieu of performing the acts spec
ified above, the issuer may, at its option, 
furnish promptly to such security holder 
a reasonably current list of the names 
and addresses of such of the holders of 
record specified in paragraph (a) (1) of 
this section as the security holder shall 
designate, and a list of the names and 
addresses of such of the bankers, brokers 
or other persons specified in paragraph
(a) (2) of this section as the security 
holder shall designate together with a 
statement of the approximate number of 
beneficial owners solicited or to be so
licited through each such banker, broker 
or other person, and a schedule of the 
handling and mailing costs of each such 
banker, broker or other person, if such 
schedule has been supplied to the man
agement of the issuer. The foregoing 
information shall be furnished promptly
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upon the request of the security holder 
or at daily or other reasonable intervals 
as it becomes available to the manage
ment of the issuer. (Sec. 14 (a ), 48 Stat. 
895; 15 U. S. C. 78n)

Gross R eference : For interpretative re
leases applicable to § 240.14&-7, see. 
§§241.3638 and 271.735 of this chapter.

§ 240.14a-8 Proposals o f  security 
holders, (a) If  any security holder en
titled to vote at a meeting of security 
holders of the issuer shall submit to the 
management of the issuer a reasonable 
time before such meeting a proposal 
which is a proper subject for action by 
the security holders and which is ac
companied by notice of his intention to 
present the proposal for action at the 
meeting, the management shall set forth 
the proposal in its proxy statement and 
shall identify the proposal in its form 
of proxy and provide means by which 
security holders can make the specifica
tion provided for by § 240.14a-4 (a ) . A 
proposal so submitted with respect to an 
annual meeting more than 30 days in 
advance of a day corresponding to the 
date on which proxy soliciting material 
was released to security holders in con
nection with the last annual meeting of 
security holders shall prima facie be 
deemed to have been submitted a reason
able time before the meeting. This rule 
does not apply, however, to elections to 
Office.

(b) If  the management opposes the 
proposal, it shall also, at the request of 
the security holder, include in its proxy 
statement the name and address of the 
security holder and a statement of the 
security holder setting forth, in not more 
than one-hundred words, the reasons 
advanced by him in support of the pro
posal. Such statement and request shall 
be furnished to the management at the 
same time that the proposal is furnished 
to it. Neither the management nor the 
issuer shall be responsible for such 
statement.

(c) Notwithstanding the foregoing, 
the management may omit a proposal 
and any statement in support thereof 
from its proxy statement and form of 
proxy under the following circum
stances:

(1) If it clearly appears that the pro
posal is submitted by the security holder 
primarily for the purpose of enforcing 
a personal claim or of redressing a per
sonal grievance against the issuer or 
its management, or

(2) If the management has at the se
curity holder’s request included a pro
posal in its proxy statement and form 
of proxy relating to either of the last 
two annual meetings of security holders 
or any special meeting held subsequent 
to the earlier of such two annual meet
ings and such security holder has failed 
without good cause to attend the meet
ing in person or by proxy or to present 
the proposal for action at the meeting, or

(3) If substantially the same proposal 
was submitted to the security holders for 
action at the last annual meeting of se
curity holders or at any special meeting 
held subsequent thereto and received less 
than three percent of the total number of 
votes cast in regard to the proposal.

(d) Whenever the management as
serts that a proposal and any statement 
in support thereof may properly be omit
ted from its proxy statement and form 
of proxy, it shall file with the Commis
sion, not later than the date preliminary 
copies of the proxy statement and form 
of proxy are filed pursuant to § 240.14a- 
6 (a ) , (Rule X-14A-6 (a) ) , a copy of the 
proposal and any statement in support 
thereof, as received from the security 
holder, together with a statement of the 
reasons why the management deems 
such omission to be proper in the partic
ular case. The management shall at the 
same time, if it has not already done so, 
notify the security holder submitting the 
proposal of its intention to omit the pro
posal from its proxy statement and form 
of proxy and shall advise the security 
holder as to the reasons for such omis
sion. Compliance with this paragraph 
shall not be construed as relieving the 
management of its obligation to comply 
fully with the foregoing provisions of 
this section.

§ 240.14a-9 False or misleading state- 
ments. No solicitation subject to §§ 240.- 
14 to 240.14ar-9, inclusive, shall be made 
by means of any proxy statement, form 
of proxy, notice of meeting, or other com
munication, written or oral, containing 
any statement which, at the time and in 
the light of the circumstances under 
which it is made, is false or misleading 
with respect to any material fact, or 
which omits to state any material fact 
necessary in order to make the state
ments therein not false or misleading or 
necessary to correct any statement in 
any earlier communication with respect 
to the solicitation of a proxy for the same 
meeting or subject matter which has be
come false or misleading. (Sec. 14 (a), 
48 Stat. 895; 15 ü. S. C. 78n)
Schedule 14A—Information R equired in  

Proxy S tatement

Note: Where any item calls for informa
tion with respect to any matter to be acted 
upon and such matter involves other matters 
with respect to which Information is called 
for by other items of this schedule, the in
formation called for by all applicable items 
shall be given. For example, if action is to 
be taken with respect to any merger, con
solidation or acquisition, specified in Item 14 
which involves the election of directors, Items 
6 and 7 shall also be answered.

Item 1. Revocability of p r o x y .  State 
whether or not the person giving the proxy 
has the power to revoke it. If it is asserted 
that the right of revocation before the proxy 
is exercised is limited, outline the limitation 
and state the basis for such assertion.

Item 2. Dissenters’ right of appraisal. Out
line briefly the rights of appraisal or similar 
rights of dissenters with respect to any 
matter to be acted upon and indicate any 
statutory procedure required to be followed 
by dissenting security holders in order to 
perfect such rights. Where such rights may 
be exercised only within a limited time after 
the date of the adoption of a proposal, the 
filing of a charter amendment or other sim
ilar act, state whether the person solicited 
will be notified of such date.

Item 3. Persons making the solicitation.
(a) If the solicitation is made on behalf of 
the management of the issuer, so state. Give 
the name of any director of the Issuer who 
has Informed the management in writing 
that he intends to oppose any action intended 
to be taken by the management and indicate 
the action which he Intends to oppose.

(b) If the solicitation is made otherwise 
than on behalf of the management, so state 
and give the names of the persons on whose 
behalf it is made.

(c) State the names of the persons by 
whom the cost of the solicitation has been 
or will be borne, directly or indirectly.

(d) If the solicitation is made otherwise 
than by use of the mails, state the methods 
used. If the solicitation is made by specially 
engaged employees of the issuer or other 
paid solicitors, state (1) the material features 
of any contract or arrangement for such so
licitations, (2) the cost or anticipated cost 
thereof, and (3) the approximate number of 
specially engaged employees of the Issuer or 
employees of any other person (naming such 
other person) who will solicit proxies.

Item 4. Interest of certain persons in mat
ters to be acted upon. Describe briefly any 
substantial interest, direct or indirect, (by 
security holdings or otherwise) of each of 
the following persons in any matter to be 
acted upon, other than elections to office:

(a) If the solicitation is made on behalf 
of the management, each person who has 
been a director or officer of the Issuer at any 
time since the beginning of the last fiscal 
year.

(b) If the solicitation is made otherwise 
than on behalf of the management, each per
son on whose behalf the solicitation is made.

(c) Each nominee for election as a direc
tor of the issuer.

(d) Each associate of the foregoing per
sons. •

(Item 4 does not apply to any interest aris
ing solely by reason of a person’s being a  
director, officer or nominee for office, or to 
any interest arising from the ownership of 
securities of the issuer where the matter to 
be acted upon is a stock split up or an in
crease or decrease in the amount of author
ized securities, otherwise than for issuance 
to the persons specified, through options, 
warrants or rights, or otherwise.)

Item 5. Voting securities and principal 
holders thereof. (a) State as to each class of 
voting securities of the issuer entitled to be 
voted at the meeting, the number of shares 
outstanding and the number of votes to 
which each class is entitled.

(b) Give the date as of which the record 
of security holders entitled to vote at the 
meeting will be determined. If the right to  
vote is not limited to security holders of 
record on-that date, indicate the conditions 
under which other security holders may be 
entitled to vote.

(c) If action is to be taken with respect 
to the election of directors and if the per
sons solicited have cumulative voting rights, 
make a statement that they have such rights 
and state briefly the conditions precedent to 
the exercise thereof.

(d) If to the knowledge* of persons on 
whose behalf the solicitation is made, any 
person owns of record or beneficially more 
than 10 percent of the outstanding voting 
securities of the Issuer, name .such person, 
state the approximate amount of such se
curities owned of record but not owned bene
ficially and the approximate amount owned 
beneficially by such person and the percent
age of outstanding voting securities repre
sented by the amount of securities so owned 
in each such manner.

Item 6. Nominees for election as directors.
(a) If action is to be taken with respect to 
the election of directors, name the persons 
nominated for Election as directors and the 
term of office for which they are candidates.

(b) If any such nominee is proposed to be 
elected pursuant to any arrangement or 
understanding between the nominee and any 
other person or persons, except the directors 
and officers of the issuer acting solely in that 
capacity, name such other person or persons 
and described briefly such arrangement or 
understanding.
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(c) Furnish, in tabular form to the extent 

practicable, the following information with 
respect to each person nominated for elec
tion as a director:

(1) State the principal occupation or em
ployment of such nominee and the name and 
principal business of any corporation or other 
organization in which such employment is 
carried on.

(2) If the nominee is or has previously 
been a director of the issuer, state the period 
or periods /during which he has served as 
such.

(3) State, as of the most recent practicable 
date, the approximate amount of each class 
of securities of the issuer beneficially owned, 
directly or indirectly, by such nominee. If 
the nominee is not the beneficial owner of 
any securities of the Issuer, make a state
ment to that effect.

(4) If more than 10 percent of any class 
of securities of the issuer are beneficially 
owned by such nominee and his associates, 
state the approximate amount of each class 
of such securities beneficially owned by such 
associates naming each associate whose hold
ings are substantial.

(d) Describe briefly the business experi
ence of such nominee during the last five 
years, unless such nominee is now a director 
and was elected to his present term of office 
by a vote of security holders at a meeting for 
which proxies were solicited under § 240.14.

Item 7. Remuneration and other transac
tions with directors, nominees, officers and 
others. Furnish the information called for 
by this item if action is to be taken with 
respect to (i) the election of directors, (ii) 
any bonus, profit-sharing, or other remuner
ation plan in which any director, nominee 
for election as a director, or officer of the
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issuer, will participate, (ill) any pension or 
retirement plan in which any such person 
will participate, or (lv) the granting or ex
tension to any such person of any options, 
warrants or rights to purchase securities of 
the issuer or any subsidiary, other than war
rants or rights issued or to be issued to 
security holders, as such, on a pro rata basis. 
If the solicitation is made on behalf of the 
management of the issuer, the entire item 
is to be answered. In the case of solicitations 
on behalf of persons other than the man
agement, the information required by para
graph (a) may be omitted, and the infor
mation required by the remaining paragraphs 
need be furnished only as to nominees for 
election as directors and as to their associates. 
The information shall be furnished in tabu
lar form Insofar as practicable and on an 
accrual basis if practicable.

(a) Furnish the following information, in 
substantially the tabular form Indicated, as 
to the aggregate remuneration directly or 
indirectly paid or set aside by the issuer and 
its subsidiaries to, or for the benefit of, 
the following persons for services in all ca
pacities while acting as directors or officers 
of the issuer during its last fiscal year.

(1) Each person who was a director of 
the issuer at any time during such fiscal 
year and whose aggregate remuneration, ex
clusive of pension, retirement and similar 
payments, exceeded $25,000.

(2) Each person who was one of the three 
highest-paid officers of the issuer during such 
fiscal year and whose aggregate remunera
tion, exclusive of pension, retirement and' 
similar payments, exceeded $25,000.

(3) All persons,- as a group, who were 
directors or officers of the Issuer at any time 
during such fiscal year.

(1)

Name of individual 
or identity of group

(2)

Capacities in which 
remuneration was 

received

(3)

Fees, salaries, and 
commissions

(4)

Bonuses and shares 
in profits

(5)

Pension, retirement 
and similar payments

Instructions. 1. Include in column (5) 
any amounts paid, set aside or accrued pur
suant to any pension, retirement, savings or 
other similar plan, including premiums paid 
for life insurance or retirement annuities.

2. The issuer may state, with respect to 
any person specified, the total remuneration 
paid to a partnership in which such person 
was a partner in lieu of an allocation of such 
person’s share in the total remuneration so 
paid, if by note or otherwise, it is indicated 
that such has# been done. The total amount 
of such remuneration shall be included in 
determining whether the aggregate remuner
ation of such person exceeded $25,000.

3. If the total remuneration shown in col
umns (3) and (4) for any individual direc
tor or officer, or for the directors and officers 
as a group, exceeds by more than ten percent 
the corresponding amounts of remuneration 
of such director, officer or group for the pre
ceding fiscal year, state the amount of the 
excess of the remuneration ghown over the 
corresponding amount for the preceding fis
cal year.

(b) State the annual benefits estimated to 
be payable in the event of retirement at 
normal retirement date to each person 
named in answer to paragraph (a) pursuant 
to any pension or retirement plan.

Instruction. Except as to persons whose 
retirement benefits have already vested, the 
information called for by this paragraph may 
be given in a table showing the annual ben

efits payable to persons in specified salary 
classifications.

(c) Describe all transactions since the 
beginning of the last fiscal year of the issuer 
in which any person who was a director or 
officer of the issuer at any time during such 
period, or who is a nominee for election as 
a director, received remuneration, directly or 
indirectly, from the issuer and its subsidiaries 
in the form of securities, options, warrants, 
rights or other property, or through the ex
ercise or disposition thereof. As to options, 
warrants or rights granted or extended, give
(1) the title and amount of securities called 
for; (2) thje prices, expiration dates and other 
material provisions; (3) the consideration 
received for the granting thereof, and (4) the 
market value of the securities called for on 
the granting or extension date. As to op
tions, warrants or rights exercised, state (1) 
the title and amount of securities purchased;
(2) the purchase price, and (3) the market 
value of the securities purchased on the date 
of purchase.

(Paragraph (c) does not apply to warrants 
or rights Issued to security holders as such 
on a pro rate basis.)

(d) State as to each of the following per
sons who were indebted to the issuer or its 
subsidiaries at any time since the beginning 
of the last fiscal year of the issuer, (1) the 
largest aggregate amount, of indebtedness 
outstanding at any time during such period, 
(2) the nature of the indebtedness, (3) the

amount thereof outstanding as of the latest 
practicable date, and (4) the rate of interest 
paid or charged thereon: (i) each person who 
has been a director or officer of the issuer at 
any time during such period, (ii) each nom
inee for election as a director, and (iii) each 
associate of any such director, officer or 
nominee. •

Instruction. Paragraph (d) does not ap
ply to indebtedness arising from transac
tions in the ordinary course of business, or to 
any person whose aggregate indebtedness did 
not exceed $1,000 at any time during the 
period specified.

(e) Describe briefly any material interest, 
direct or indirect, of any of the following 
persons in any significant transactions since 
the beginning of the last fiscal year of the 
Issuer, or in any significant proposed trans
actions, to which the issuer or any subsidiary 
and any one or more of such persons were or 
are to be parties: (1) any person who has 
been a director or officer of the issuer at any 
time during that period, (2) any nominee for 
election as a director, or (3) any associate 
of any such director, officer or nominee. If 
any such transaction involved or is to in
volve the purchase or sale of property by or 
to the issuer or any subsidiary, otherwise 
than in the ordinary course of business, state 
the cost of the property to the purchaser, and 
the cost thereof to the seller if acquired by 
the seller within two years prior to the 
transaction.

(Paragraph (e) does not apply to any inter
est arising solely by reason of a person’s 
being a director, nominee for election as a 
director, or officer of the issuer or to any 
interest arising from the ownership of securi
ties of the Issuer.)

(f) Name each of the following persons 
whose aggregate remuneration from the 
issuer and its subsidiaries for services during 
the last fiscal year exceeded $25,000 and state 
the aggregate amount of remuneration re
ceived by each such person and the capacity 
in which it was received:

(1) Each affiliate (other than majority- 
owned subsidiaries) of the issuer;

(2) Each voting trustee of any securities of 
the issuer;

(3) Each security holder named in re
sponse to Item 5 (d ), and

(4) Each associate of any such voting 
trustee or security holder, or of any director 
or nominee for election as a director of the 
issuer, or of any officer specified in paragraph
(b) above.

Item 8. Selection of auditors. If action is 
to be taken with respect to the selection of 
auditors, or if it is proposed that particular 
auditors shall be recommended for selection 
by any committee to select auditors for whom 
votes are to be cast, name the auditors and 
describe briefly any material relationship of 
such auditors or any of their associates with 
the Issuer or any of its affiliates.

Item 9. Bonus, profit sharing and other re
muneration plans. If action is to be taken 
with respect to any bonus, profit sharing or 
other remuneration plan, furnish the follow
ing information:

(a) Describe briefly the material features 
of the plan, Identify each class of persons who 
will participate therein, indicate the approxi
mate number of persons in each such class 
and state the basis of such participation.

(b) State separately the amounts which 
would have been distributable under the plan 
during the last fiscal year of the issuer (1) 
to directors and officers and (2) to employees 
if the plan had been in effect.

(c) State the name and position with the 
issuer of each person specified in Item 7 (b), 
who will participate in thé plan and the 
amount which each such person would have 
received under the plan for the last fiscal year 
of the issuer if the plan had been in effect.

(d) State separately the amounts paid or 
set aside for the benefit of (1) directors and 
officers and (2) employees during the last 
fiscal year of the issuer under any other
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bonus, profit sharing, pension or retirement 
plan of the Issuer or its subsidiaries, the gen
eral nature of such other plan, and the 
amount distributed or set aside thereunder 
to or for each person specified in Item 7 (b) 
who will participate in the plan to be acted 
upon.

(e) If the plan to be acted upon can be 
amended otherwise than by a vote of stock
holders, to increase the cost thereof to the 
issuer or to alter the allocation of the bene
fits as between the groups specified in (b), 
state the nature of the amendments which 
can be so made.

Item 10. Pension and retirement plans. If 
action is to be taken with respect to any 
pension or retirement plan, furnish the fol
lowing information:

(a) Describe briefly the material features 
of the plan, identify *each class of persons 
who will be entitled to participate therein, 
Indicate the approximate number of persons 
in each such class and state the basis of such 
participation.

(b) State the estimated annual payments 
to be made by the issuer and its subsidiaries 
pursuant to the plan with respect to (1) 
past services and (2) future services. State 
separately the amounts of each such payment 
which will be made for the benefit of (i) di
rectors and officers and (ii) employees.

(c) State the uame and position with the 
issuer of each person specified in Item 7 (b) 
who will be entitled to participate in the 
plan, the amount which would have been 
paid or set aside by the issuer and its sub
sidiaries for the benefit of such person for 
the last fiscal year of the issuer if the plan 
had been in effect, and the amount of the 
annual benefits estimated to be payable to 
such person in the event of retirement at 
normal retirement date.

(d) State separately the amounts paid or 
set aside for the benefit of (1) directors and 
officers and (2) employees during the last 
fiscal year of the issuer under any other 
bonus, profit sharing, pension or retirement 
plan of th e . issuer or its subsidiaries, the 
general nature of such other1 plan, and the 
amount distributed or set aside thereunder 
to or for each person specified in Item 7 (b) 
who will participate in the plan to be acted 
upon.

(e) If the plan to be acted upon can be 
amended otherwise than by a vote of stock
holders to increase the cost thereof to the 
issuer or alter the allocation of the benefits 
as between the groups specified in (b) , state 
the nature of the amendments which can be 
so made.

Item 11. Options, warrants, or rights. If 
action is to he taken with respect to the 
granting or extension of any options, war
rants or rights to purchase securities of the 
issuer or any subsidiary, furnish the follow
ing information:

(a) The title and amount of the securities 
to be called for by such options, warrants or 
rights.

(b) A brief outline of the prices, expira
tion dates and other material conditions 
upon which the options, warrants or rights 
may be exercised.

(c) The consideration to be received by the 
issuer or subsidiary for the granting or ex
tension of the options, warrants or rights.

(d) The market value of the securities 
called for by the options, warrants or rights 
as of the latest practicable date.

(e) State the name of each director, nomi
nee for election as a director, or officer of the 
issuer, or any associate of such person who is 
to receive any of such options, warrants or 
rights and the amount called for by the 
options, warrants or rights to be received by 
each such person. State also the name and 
address of any other person who is to receive 
options, warrants or rights calling for five 
percent or more of the amount subject to 
such options, warrants or rights and the 
amount called for by the options, warrants 
or rights to be received by each such person.
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(Paragraph (e) does not apply to warrants 

or rights to be Issued to security holders as 
such on a pro rata basis.)

Item 12. Authorization or issuance of se
curities otherwise than for exchange. If ac
tion is to be taken with respect to the au
thorization or Issuance of any securities 
otherwise than for exchange for outstanding 
securities of the issuer, furnish the fol
lowing information:

(a) State the title and amount of secur
ities to be authorized or issued.

(b) Furnish a desription o fthe securities 
such as would be required to be furnished 
in an application on the appropriate form 
for their registration on a national securi
ties exchange. If the securities are addi
tional shares of common stock of a class 
outstanding, the description may be omitted 
except for a statement of the pre-emptive 
rights, if any.

(c) Describe briefly the transaction in 
which the. securities are to be issued, includ
ing a statement as to (1) the nature and 
approximate amount of consideration re
ceived or to be received by the issuer, and 
(2) the approximate amount devoted to each 
purpose so far as determinable, for which 
the net proceeds have been or are to be used,

(d) If the securities are to be issued other
wise than in a general public offering for 
cash, state the reasons for the proposed au
thorization or issuance, the general effect 
thereof upon the rights of existing security 
holders, and the vote needed for approval.

Item 13. Modification or exchange of se
curities. If action is to be taken with respect 
to the modification of any class of securities 
of the issuer, or the issuance or authoriza
tion for issuance of securities of the Issuer 
in exchange for outstanding securities of the 
Issuer, furnish the following information:

(a) If outstanding securities are to be 
modified, state thè title and amount thereof. 
If securities are to be issued in exchange for 
outstanding securities, state the title and 
amount of securities to be so issued, the title 
and amount of outstanding securities to be 
exchanged therefor and the basis of the 
exchange.

(b) Describe any material differences be
tween the outstanding securities and the 
modified or new securities in respect of any 
of the matters concerning which informa
tion would be required in the description 
of the securities in an application on the 
appropriate form for their registration on 
a national securities exchange.

(c) State the reasons for the proposed 
modification or exchange, the general effect 
thereof upon the rights of existing security 
holders, and the vote needed for approval.

(d) Furnish a brièf statement as to arrears 
in dividends or as to defaults in principal or 
interest in respect of the outstanding secu
rities which are to be modified or exchanged 
and such other Information as may be ap
propriate in the particular case to disclose 
adequately the nature and effect of the pro
posed action.

(e) Outline briefly any other material 
^features of the prçposed modification or
exchange. If the plan of proposed action 
is set forth in a written document, file copies 
thereof with the Commission in accordance 
with § 240.14a-6.

Item 14. Mergers, consolidations, acquisi
tions and similar matters. Furnish the fol
lowing information if action is to be taken 
with respect to any plan for (i) the merger 
or consolidation of the Issuer into or with 
any other person or of any other person into 
or with the issuer, (ii) the acquisition by 
the issuer or any of its security holders of 
securities of another Issuer, (ill) the acqui
sition by the issuer of any other going busi
ness or of the assets thereof, (lv) the sale 
or other transfer of all or any substantial 
part of the assets of the issuer, or (v) the 
liquidation or dissolution of the issuer:

(a) Outline briefly the material features 
of the plan. State the reasons therefor, the
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general effect thereof upon the rights of 
existing security holders, and the vote 
needed for its approval. If the plan is set 
forth in a written document, file copies 
thereof with the Commission in accordance 
With § 240.14a-6.

(b) Furnish the following information as 
to each person (other than totally held sub
sidiaries of the issuer) which is to be merged 
into the issuer or into or with which the 
issuer is to be merged or consolidated or the 
business or assets of which are to be acquired 
or which is the issuer of securities to be ac
quired by the issuer in exchange for all or a 
substantial pari of its assets or to be ac
quired by security holders of the issuer.

(1) Describe briefly the business of such 
person. Information is to be given regarding 
pertinent matters such as the nature of the 
products or services, methods of production, 
markets, methods of distribution and the 
sources and supply of raw materials.

(2) State the location and describe the 
general character of the plants and other 
important physical properties of such person. 
The description is to be given from an eco
nomic and business standpoint, as distin
guished from a legal standpoint.

(8) Furnish a brief statement as to divi
dends in arrears or defaults in principal or 
interest in respect of any securities of the 
issuer or of such person, and as to the effect 
of the plan thereon and such other informa
tion as may be appropriate in the particular 
case to disclose adequately the nature and 
effect of the proposed action.

(c) As to each class of securities of the 
issuer, or of any person specified in para
graph (b), which is admitted to dealing on 
a national securities exchange or with re
spect to which a market otherwise exists, 
and which will be materially affected by the 
plan, state the high and low sale prices (or, 
in the absence of trading in a particular pe
riod, the range of the bid and asked prices) 
for each quarterly period within two years. 
This information may be omitted if the plan 
involves merely the liquidation or dissolu
tion of the issuer.

Item 15. Financial statements, (a) If 
action is 'to be taken with' respect to any 
matter specified in Item 12, 13, or 14 above, 
furnish certified financial statements of the 
issuer and its subsidiaries such as would cur
rently be required in an original application 
for the registration of securities of the issuer 
under the act. All schedules other than the 
schedules of supplementary profit and loss 
information may be omitted.

(b) If action is to be taken with respect 
to any matter specified in Item 14 (b), fur
nish financial statements such as would cur
rently be required in an original application 
by any person specified therein for registra
tion of securities under the act. Such state
ments need not be certified and all schedules 
other than the schedules of supplementary 
profit and loss information may be omitted. 
However, such statements may be omitted 
for (i) a totally-held subsidiary of the issuer 
which is included in the consolidated state
ment of the issuer and its subsidiaries, or (ii) 
a person which is to succeed to the issuer 
or to the issuer and one or more of its totally- 
held subsidiaries under such circumstances 
that Form 8-B would be appropriate for 
registration of securities of such person 
issued in exchange for listed securities of 
the issuer.

(c) Notwithstanding paragraphs (a) and 
(b) above, any or all of such financial state
ments which are not material for the ex
ercise of prudent judgment in regard to the 
matter to be acted upon may be omitted if 
the reasons for such omission are stated. 
Such financial statements are deemed ma
terial to the exercise of prudent judgment in 
the usual case involving the authorization 
or issuance of any material amount of senior 
securities, but are not deemed material in 
cases involving the authorization or issuance
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of common stock, otherwise than In ex
change.

(d) The proxy statement may Incorporate 
by reference any financial statements con
tained in an annual report sent to security 
holders pursuant to § 240.14a-3 with respect 
to the same meeting as that to which the 
proxy statement relates, provided such 
financial statements substantially meet the 
requirements of this item.

Item 16. Acquisition or disposition of 
property. If action is to be taken with respect 
to the acquisition or disposition of any prop
erty, furnished the following information:

(a) Describe briefly the general character 
and location of the property.

(b) State the nature and amount of con
sideration to be paid or received by the issuer 
or any subsidiary. To the extent practicable, 
outline briefly the facts bearing upon the 
question of the fairness of the consideration.

(c) State the name and address of the 
transferor or transferee, as the case may be, 
and the nature of any material relationship 
of such person to the Issuer or any affiliate 
of the issuer.

(d) Outline briefly any other material fea
tures of the contract or transaction.

Item 17. Restatement of accounts. If ac
tion is to be taken with respect to the re
statement of any asset, capital, or surplus 
account of the issuer, furnish the following 
Information:

(a) State the nature of the restatement 
and.the date as of which it is to be effective.

(b) Outline briefly the reasons for the re
statement and for the selection of the par
ticular effective date.

(c) State the name and amount of each 
account (including any reserve accounts) af
fected by the restatement and the effect of 
the statement thereon.

(d) To the extent practicable, state wheth
er and the extent, if any, to which, the re
statement will, as of the date thereof, alter 
the amount available for distribution to the 
holders of equity securities.

Item 18. Action with respect to reports. 
If action is to be taken with respect to any 
report of the issuer or of its directors, officers 
or committees or any minutes of meetings of 
its stockholders," furnish the following infor
mation:

(a) State whether or not such action is to 
constitute approval or disapproval of any of 
the matters referred to in such reports or 
minutes.

(b) Identify each of such matters which 
it is intended will be approved or dis
approved, and furnish the information re
quired by the appropriate item or items of 
this schedule with respect to each such 
matter.

Item 19. Matters not required to he sub
mitted. If action is to be taken with respect 
to any matter which is not required to be 
submitted to a vote of security holders, state 
the nature of such matter, the reasons for 
submitting it to a vote of security holders, 
the general effect of such submission and the 
effect of a negative vote on the matter.

Item 20. Amendment of charter, by-laws 
or other documents. If action is to be taken 
with respect to any amendment of the issuer’s 
charter, by-laws or other documents as to 
which information is not required above, 
state briefly the reasons for and( general effect 
of such amendment and the vote needed for 
its approval.

Item 21. Other proposed action. If action 
is to be taken with respect to any matter not 
specifically referred to above, describe briefly 
the substance of each such matter in sub
stantially the same degree of detail as is 
required by Items 6 to 20, inclusive, above.

EXEMPTION OF CERTAIN SECURITIES FROM 
SECTION 15 (a)

8 240.15a-l Exemption o f individual 
notes or bonds secured by lien on real 
estate from  section 15 (a) o f  th e act.

RULES AND REGULATIONS

Evidences of indebtedness secured by 
mortgage, deed of trust or other lien upon 
real estate or upon leasehold interests 
therein where the entire mortgage, deed 
of trust or other lien is transferred with 
the entire evidence of indebtedness are 
hereby exempted from the operation of 
section 15 (a) of the Securities Exchange 
Act of 1934, as amended (sec. 3 (a) 
(12), 48 Stat. 882, sec. 3, 49 Stat. 13.77; 
15 U. S. C. 78c (a) (12), 78o (a)) [Rule 
X-15A-11

§ 240.15a-2 Exemption o f certain se
curities o f cooperative apartm ent houses 
from  section 15 (a). Shares of a corpo
ration which represent ownership, or en
title the holders thereof to possession 
and occupancy, of specific apartment 
units in property owned by such corpo
rations and organized and operated on 
a cooperative basis are hereby exempted 
from the operation of section 15(a) of the 
Securities Exchange Act of 1934, when 
such shares are sold by or through a real 
estate broker licensed under the laws of 
the political subdivision in which the 
property is located. (Sec. 3 (a) (12), 
48 Stat. 882, sec. 3, 49 Stat. 1377; 15 
U. S. C. 78c (a) (12), 78o (a)) [Rule 
X-15A-23

§ 240.15a-3 Exemption o f securities 
o f international banking organizations 
from  section 15 (a).  Securities of any 
international banking organization are 
hereby exempted from the operation of 
section 15 (a) of the Securities Exchange 
Act of 1934: Provided, (a) The United 
States is a member of such organization 
pursuant to treaty or statute, (b) The 
interest of the broker or dealer pur
chasing or selling such securities is 
limited to a commission or concession 
not in excess of the usual and customary 
distributors’ or sellers’ commission or 
concession, and (c) The broker or dealer 
purchasing or selling such securities 
makes a bona fide attempt for a reason
able time to distribute such securities, 
at no more than the public offering price 
initially specified in the prospectus filed 
under the Securities Act of 1933, before 
any part of the securities purchased by 
such broker or dealer from the issuer or 
sold by such broker or dealer for the 
issuer at a commission or concession is 
retained by such broker or dealer for 
his own account or sold or offered to a 
partner, officer, director or employee of 
such broker or dealer or to any person 
controlling, controlled by, or under com
mon control with, such broker or dealer 
or to any account in which such broker 
or dealer or any such person has a bene
ficial interest. (Sec. 3, 48 Stat. 882, sec. 
3, 49 Stat. 1377; 15 U. S. C. 78c (a) (12), 
78o ( a ) ) [Rule X-15A-3]

REGISTRATION OF BROKERS AND DEALERS
§ 240.15b-l Forms for applications for  

registration o f brokers and dealers. An 
application for registration of a broker 
or dealer, pursuant to section 15 (b) (sec. 
3, 49 Stat. 1377; 15 U. S. C. 78o (b)) ,  
shall be filed on the appropriate form 
prescribed below:

(a) Form  3-M. This form is to be 
used for applications filed on or after July 
1, 1936, for the registration of brokers 
and dealers pursuant to section 15 (b) 
of the Securities Exchange Act of 1934,

as amended, except applications for 
which Form 4-M is authorized to be used.

(b) Form 4-M. This form is to be used
(1) for applications filed by a registered 
partnership on or after July 1,1936, pur
suant to section 15 (b) of the Securities 
Exchange Act of 1934, as amended, for 
the registration of a  partnership to be 
formed as the successor to the applicant 
by the withdrawal òr admission of one 
or more partners in the applicant; and
(2) for applications filed on or after Oc
tober 10, 1936, pursuant to said section 
15'(b) and § 240.15b-4, for the registra
tion of a partnership formed as the suc
cessor to a registered partnership which 
has been dissolved by the death, with
drawal or admission of one or more 
partners, provided that the application 
is filed within 30 days after such dis
solution.
Provided, however, That any registration 
statement filed on Form 1-M 7 for the 
registration of a broker or dealer which 
was accepted by the Commission on or 
before July 1, 1936, will, unless the reg
istration became effective on or before 
May 27, 1936, or unless registration has 
been refused, suspended, or revoked by 
order of the Commission, be deemed 
to have been filed as an application for 
registration pursuant to section 15 (b) 
(49 Stat. 1377; 15 U. S. C., 78o (b) ) , upon 
the date of receipt by the Commission of 
a request in writing that such registra
tion statement be so treated. (Sec. 17, 
48 Stat. 897, secs. 3, 4, 49 Stat. 1377,1379, 
sec. 5, 52 Stat. 1076; 15 U. S. C. 78o (b),  
78q (a))  [Rule X-15B-11

Cross R eference: For registration state
ments, see § 240.0-2.

§ 240.15b-2 Supplem ental statem ents 
to applications for registration o f brokers 
and dealers, (a) Promptly after the dis
covery of any inaccuracy in any applica
tion filed on Form 1-M,T 3-M or 4-M, or 
in any adoption filed on Form 5-M or in 
any supplemental statement filed on 
Form 2-M T or 6-M the’inaccuracy shall 
be reported and corrected by the regis
trant in a supplemental statement on 
Form 6-M.

(b) Any change, not previously report
ed, which renders no longer accurate any 
information contained or incorporated 
in any application filed on Form 1-M,7 
3-M or 4-M or contained or adopted in 
any adoption filed on Form 5-M, or con
tained in any supplemental statement 
filed on Form 2-M 7 or 6-M shall be re
ported by the registrant in a supple
mental statement on Form 6-M within 10 
days after the occurrence of such change, 
Provided, however, That in the case of 
any such change which renders no longer 
accurate information contained in the 
answer to Item 5, 6, 7, 8, 24, 25 or 27 with 
respect to addresses, or in the answer to 
Item 10, 11, 12, 15 (a ), 16 or 17, of any 
application filed on Form 1-M 7 or 3-M as 
theretofore supplemented, such report 
need not be filed until the March 1, June 
1, September 1 or December 1 next suc
ceeding such change.

(c) The withdrawal or admission of a 
partner may be reported on Form 6-M, 
in lieu of Form 4-M, if such withdrawal

T Forms 1-M and 2-M have been suspended 
by Forms 3-M, 4-M, 5-M and 6-M.
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or admission does not, as a matter of law, 
create a new partnership. Such report 
shall be filed within 10 days after such 
withdrawal or admission. If  the admis
sion of a partner is so reported, informa
tion as to such partner shall be furnished 
in the form and manner prescribed by 
Items 5 and 19 of Form 3-M. Any 
changes in other items resulting from the 
withdrawal or admission of such partner 
shall be reported in the supplemental 
statement reporting such withdrawal or 
admission.

(d) Every report required pursuant to 
paragraph (a), (b), or (c) shall be filed 
with the Commission in duplicate. (Sec. 
17, 48 Stat. 897, secs. 3, 4, 49 Stat. 1377, 
1379, Sec. 5, 52 Stat. 1076; 15 U. S. S. 78o
(b), 78g (a ) )

(e) Within 90 days after the effective 
date of any amendment to Form 3-M 
which requires additional information, 
or within such further period as the 
Commission, having due regard for the 
public interest and the protection of in
vestors, may by order specify, such in
formation shall be reported on Form 6-M 
by each registrant who has filed an ap
plication on Form 1-M, 3-M, or 4-M. 
(Sec. 17, 48 Stat. 897, secs 3, 4, 49 Stat. 
1377,1379, sec. 5,52 Stat. 1076; 15 U. S. C. 
78o (b), 78q (a ) ) [Rule X-15B-21

Cross Reference: For interpretative re
lease applicable to § 240.15b-2, see § 241.3674 
of this chapter.

§ 240.15b-3 Adoption o f applications 
filed by predecessors. Registration of a 
broker or dealer pursuant to an applica
tion on Form 3-M or 4-M, filed on behalf 
of such broker or dealer by a predecessor, 
shall terminate on the forty-fifth day 
after the effective date thereof unless the 
successor shall have adopted the applica
tion as its own by filing an adoption on 
Form 5-M at least 5 days prior to such 
forty-fifth day. [Rule X-15B-3]

§ 240.15b-4 Registration o f successor 
partnership?. In  the event that a part
nership registered as a broker or dealer 
shall have been dissolved by the death, 
withdrawal, or admission of one or more 
partners, the registration of such part
nership shall be deemed to remain effec
tive, for a period of 60 days after the 
dissolution, as the registration of a suc
cessor partnership which is continuing 
the business of the registered partner
ship, Provided, That an application for 
registration on Form 4-M is filed by the 
successor partnership within 30 days 
after such dissolution. [Rule X-15B-4]

§ 240.15b-5 Registration o f fiduciaries. 
The registration of a broker or dealer 
shall be deemed to be the registration of 
any executor, administrator, guardian, 
conservator, assignee for the benefit of 
creditors, receiver, trustee in insolvency 
or bankruptcy, or other fiduciary, ap
pointed or qualified by order, judgment, 
or decree of a court of competent juris
diction to continue the business of such 
registered broker or dealer, Provided, 
That such fiduciary files with the Com
mission, within 30 days after entering 
upon the performance of his duties, a 
statement setting forth as to such fidu
ciary substantially the information re
quired by Form 3-M. (Sec. 17, 48 Stat. 
897, Secs. 3, 4, 49 Stat. 1377, 1379, sec. 5, 

No. 248------5

52 Stat. 1076; 15 U. S. C. 78o (b ), 78q (a) ) 
[Rule X-15B-51

§ 240.15b-6 Withdrawal from  regis
tration. I f  a notice to withdraw from 
registration is filed by a broker or dealer 
pursuant to section 15 (b), it shall be
come effective on the thirtieth day after 
the filing thereof with the Commission, 
unless prior to its effective date the Com
mission institutes a proceeding pursuant 
to section 15 (b) to revoke or suspend 
the registration of such broker or dealer 
or to impose terms and conditions upon 
such withdrawal. If  the Commission in
stitutes such a proceeding, or if a notice 
to withdraw from registration is filed 
with the Commission at any time subse
quent to the date of the issuance of a 
Commission order instituting proceed
ings pursuant to section 15 (b) to revoke 
or suspend the registration of the broker 
or dealer filing such notice, and during 
the pendency of such a proceeding, the 
notice to withdraw shall not become ef
fective except at such time and upon such 
terms and conditions as the Commission 
deems necessary or appropriate in the 
public interest or for the protection of 
investors. (Sec. 17, 48 Stat. 897, secs. 3,  ̂
4,49 Stat. 1377,1379, sec. 5, 52 Stat. 1076; 
15 U. S. C. 78o (b), 78q (a)) [Rule 
X-15B-61

RULES RELATING TO OVER-THE-COUNTER 
MARKETS

§ 240.15cl-l Definitions. As used in 
any rule adopted pursuant to section 15
(c) (1) of the act (sec. 2, 52 Stat. 1075; 
15 U. S. C. 73o (c) (D ) :

(a) The term “customer” shall not in
clude a broker or dealer.
. (b) The term “the completion of the 
transaction” means:.

(1) In the case of a customer who pur
chases a security through or from a 
broker or dealer, except as provided in 
subparagraph (2) of this paragraph, the 
time when such customer pays the broker 
or dealer any part of the purchase price, 
or, if payment is effected by a bookkeep
ing entry, the time when such bookkeep
ing entry is made by the broker or dealer 
for any part of the purchase price ;

(2) In the case of a customer who pur
chases a security through or from a 
broker or dealer and who makers pay
ment therefor prior to the »time when 
payment is requested or notification is 
given that payment is due, the time when 
such broker or dealer delivers the se
curity to or into the account of such cus
tomer;

(3) In the case of a customer who sells 
a security through or to a broker or deal
er, except as provided in subparagraph
(4) of this paragraph, if the security is 
not in the custody of the broker or deal
er at the time of sale, the time when the 
security is delivered to the broker or deal
er, and if the security is in the custody 
of the broker or dealer at the time of 
sale, the time when the broker or dealer 
transfers the security from the account 
of such customer;

(4) In  the case of a customer who sells 
a security through or to a broker or deal
er anfl who delivers such security to such 
broker or dealer prior to the time when 
delivery is requested or notification is 
given that delivery is due, the time when

such broker or dealer makes payment to 
or into the account of such customer. 
(Sec. 2, 52 Stat. 1075; 15 U. S. C. 78o
(c) <1> ) [Rule X-15C1-11

Cross References: For additional defini
tions, see § 240.0-1; for interpretative release 
applicable to § 240.15cl-l (a), see § 241.1462 
of this chapter.

§ 240.15cl-2 Fraud g,nd misrepresen
tation. (a) The term “manipulative, 
deceptive, or other fraudulent device or 
contrivance”, as used in section 15 (c) 
(1) of the act (sec. 2, 52 Stat. 1075; 15 
U. S. C. 78o (c) (1)) ,.is hereby defined to 
include any act, practice, or course of 
business which operates or would oper
ate as a fraud or deceit upon* any person.

(b) The term “manipulative, decep
tive, or other fraudulent device or con
trivance”, as used in section 15 (c) (1) of 
the act, is hereby defined to include any 
untrue statement of a material fact and 
any omission to state a material fact 
necessary in order to make the state
ments made, in the light of the circum
stances under which they are made, not 
misleading, which statement or emission 
is made with knowledge or reasonable 
grounds to believe that it is untrue or 
misleading.

(c) The scope of this section shall not 
be limited by any specific definitions of 
the term “manipulative, deceptive, or 
other fraudulent device or contrivance” 
contained in other rules adopted pursu
ant to section 15 ic) (1) of the act. (Sec. 
2, 52 Stat. 1075; 15 U. S. C. 78o (c) (1)> 
[Rule X -15cl-2]

Cross Reference: For regulation prohibit
ing employment of manipulative and decep
tive devices as such term is used In section 
15 of the act, by any broker or dealer, see 
§ 240.10b-3.

§ 240.15cl-3 M isrepresentation by 
brokers and dealers as to registration. 
The term “manipulative, deceptive, or 
other fraudulent device or contrivance”, 
as used in section 15 (c) (1) of the act, 
is hereby defined to include any repre
sentation by a broker or dealer that the 
registration of a broker or dealer, pur
suant to section 15 (b) of the act, or the 
failure of the Commission to deny or re
voke such registration, indicates in any 
way that the Commission has passed 
upon or approved the financial standing, 
business, or conduct of 'such registered 
broker or dealer or the merits of any se
curity or any transaction or transactions 
therein. (Sec. 2, 52 Stat. 1075; 15 U. S. C. 
7 8o (c ) (D ) [Rule X -15cl-3]

§ 240.15cl-4 Confirmation o f transac
tions. The term “manipulative, decep
tive, or other fradulent device or con
trivance,” as used in section 15 (c) (1) of 
the act is hereby defined, to include any 
act of any brokfer or dealer designed to 
effect with or for the*account of a cus
tomer any transaction in, or to induce 
the purchase or sale by such customer of, 
any security (other than United States 
Tax Savings Notes, United States Defense 
Savings Stamps, or United States De
fense Savings Bonds, Series E, F  and G) 
unless such broker or dealer, at or before 
the completion of each such transaction, 
gives or sends to such customer written 
notification disclosing (a) whether he is 
acting as a broker for such customer, as a
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dealer for his own account, as a broker 
for some other person, or as a broker for 
both such customer and some other per
son; and (b) in any case in which he is 
acting as a broker for such customer or 
for both such customer and some other 
person, either the name of the person 
from whom the security was purchased 
or to whom it was sold for such customer 
and the date and time when such 
transaction took place or the fact that 
such information will be furnished upon 
the request of such customer, and the 
source and amount of any commission 
or other remuneration received or to be 
received by him in connection with the 
transaction. (Sec. 2, 52 Stat. 1075; 15 
U. S. C. 78o (c) (1)) [Rule X-15C1-41

§ 240.15cl-5 Disclosure o f control. 
The term "manipulative, deceptive, or 
other fraudulent device or contrivance”, 
as used in section 15 (c) (1) of the act, 
is hereby defined to include any act of 
any broker or dealer controlled by, con
trolling, or under common control with, 
the issuer of any security, designed to 
effect with or for the account of a cus
tomer any transaction in, or to induce 
the purchase or sale by,such customer 
of, such security unless such broker or 
dealer, before entering into any contract 
with or for such customer for the pur
chase or sale of such security, discloses 
to such customer the existence of such 
control, and unless such disclosure, if 
not made in writing, is supplemented by 
the giving or sending of written dis
closure at or before the completion of 
the transaction. (Sec. 2, 52 Stat. 1075; 
15 U. S. C. 78o (c) (1) [Rule X-15C1-5]

5 240.15cl-6 Disclosure o f interest in 
distributions. The term "manipulative, 
deceptive, or other fraudulent device or 
contrivance,” as used in section 15 (c) 
(1) of the act, is hereby defined to in
clude any act of any broker who is act
ing for a customer or for both such cus
tomer and some other person, or of any 
dealer who receives or has promise of 
receiving a fee from a customer for ad
vising such customer with respect to 
securities, designed to effect with or for 
the account of such customer any trans
action in, or to induce the purchase or 
sale by such customer of, any security 
in the primary or secondary distribution 
of which such broker or dealer is partici
pating or is otherwise financially inter
ested unless such broker or dealer, at 
or before the completion of each such 
transaction gives or sends to such cus
tomer written notification of the, ex
istence of such participation or interest. 
(Sec. 2, 52 Stat. 1075; 15 U. S. C. 78o (c) 
(1)) [Rule X-15cl-61

Cross Reference: For interpretative re
lease applicable to § 240.15cl-6, see § 241.1411 
of this chapter. ^

§ 240.15cl-7 Discretionary accounts.
(a) The term "manipulative, deceptive, 
or other fraudulent device or contriv
ance”, as used in section 15 (c) of the 
act, is hereby defined to include any act 
of any broker or dealer designed to effect 
with or for any customer’s account in 
respect to which such broker or dealer or 
his agent or employee is vested with any 
discretionary power any transactions of 
purchase or sale which are excessive in
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size or frequency in view of the financial 
resources and character of such account.

.(b) The term “manipulative, decep
tive, or other fraudulent device or con
trivance”, as used in section 15 (c) (1) 
of the act, is hereby defined to include 
any act of any broker or dealer designed 
to effect with or for any customer’s ac
count in respect to which such broker or 
dealer or his agent or employee is vested 
with any discretionary power any trans
action of purchase or sale unless imme
diately after effecting such transaction 
such broker or dealer makes a record of 
such transaction which record includes 
the name of such customer, the name, 
amount and price of the security, and the 
date and time when such transaction 
took place. [Rule X-15C1-7] .

§ 240.15cl-8 Sales a t the market. 
The term "manipulative, deceptive, or 
other fraudulent device or contrivance”, 
as used in section 15 (c) (1) of the act, 
is hereby defined to include any repre
sentation made to a customer by a broker 
or dealer who is participating or other
wise financially interested in the pri
mary or secondary distribution of any 
security which is not admitted to trading 

’ on a national securities exchange that 
such security is being offered to such 
customer "at the market” or at price re
lated to the market price unless such 
broker or dealer knows or has reasonable 
grounds to believe that a market for such 
security exists other than that made, 
created, or controlled by him, or by any 
person for whom he is acting or with 
whom he is associated in such distribu
tion, or by any person controlled by, con
trolling or under common control with 
him. (Sec. 2, 52 Stat. 1075; 15 U. S. C. 
78o (c) (1) [Rule. X-15C1-8)

§ 240.15cl-9 Use o f pro form a balance 
sheets. The term "manipulative, decep
tive, or other fraudulent device or con
trivance”, as used in section 15 (c) (1) 
of the act, is hereby defined to include 
the use of financial statements purport
ing to give effect to the receipt and ap
plication of any part of the proceeds 
from the sale or exchange of securities, 
unless the assumptions upon which each 
such financial statement is based are 
clearly set forth as part of the caption to 
each such statement in type at least as 
large as thdt used generally in the body 
of the statement. (Sec. 2, 52 Stat. 1075; 
15 U. S. C. 78o (c) (1)) [Rule
X-15C1-9]

§ 240.15c2-l H ypothecation o f cus- 
tom ers ' securities— (a) General provi
sions. The term "fraudulent, deceptive, 
or manipulative act or practice”, as used 
in section 15 (c) (2) of the act, is hereby 
defined to include the direct or indirect 
hypothecation by a broker or dealer, or 
his arranging for or permitting, directly 
or indirectly, the continued hypotheca
tion of any securities carried for the 
account of any customer under circum
stances :

(1) That will permit the commingling 
of securities carried for the account of 
any such customer with securities, car
ried for the account of any other cus
tomer, without first obtaining the writ
ten consent of each such customer to 
such hypothecation;

(2) That will permit such securities 
to be commingled with securities carried 
for the account of any person other 

'than a bona fide customer of such broker 
or dealer under a lien for a loan made to 
such broker or dealer; or

(3) That will permit securities carried 
for the account of customers to be hy
pothecated, or subjected to any lien or 
liens or claim or claims of the pledgee or 
pledgees, for a sum which exceeds the 
aggregate indebtedness of all customers 
in respect of securities carried for their 
accounts; except that this clause shall 
not be deemed to be violated by reason 
of an excess arising on any day through 
the reduction of the aggregate indebted
ness of customers on such day, provided 
that funds or securities in an amount 
sufficient to eliminate such excess are 
paid or placed in transfer to pledgees for 
the purpose of reducing the sum of the 
liens or claims to which securities car
ried for the account of customers aré 
subject as promptly as practicable after 
such reduction occurs, but before the 
lapse of one half hour after the com
mencement of banking hours on the next 
banking day at the place where the larg
est principal amount of loans of such 
broker or dealer are payable and, in any 
event, before such broker or dealer on 
such day has obtained or increased any 
bany loan collateralized by securities 
carried for the account of customers.

(b) Definitions. For the purposes of 
this section:

(1) The term "customer” shall not be 
deemed to include any general or special 
partner or any director or officer of such 
broker or dealer, or any participant, as 
such, in any joint, group or syndicate ac
count with such broker or dealer or with 
any partner, officer or director thereof;

(2) The term “securities carried for 
the account of any customer” shall be 
deemed to mean:

(i) Securities received by or on behalf 
of such broker or dealer for the account 
of any customer;

(ii) Securities sold and appropriated 
by such broker or dealer to a customer, 
except that if such securities were sub
ject to a lien when appropriated to a cus
tomer they shall not be deemed to be 
"securities carried for the account of any 
custómer” pending their release from 
such, lien as promptly as practicable;

(iff) Securities sold, but not appropri
ated, by such broker or dealer to a cus
tomer who has made any payment 
therefor, to the extent that such broker 
or dealer owns and has received delivery 
of securities of like kind, except that if 
such securities were subject to a lien 
when such payment was made they shall 
not be deemed to be "securities carried 
for the account of any customer” pend
ing their release from such lien as 
promptly as practicable;

(3) “Aggregate indebtedness” shall 
not be deemed to be reduced by reason 
of uncollected items. In computing ag
gregate indebtedness, related guaran
teed and guarantor accounts shall be 
treated as a single account and consid
ered on a consolidated basis, and bal
ances in accounts carrying both long 
and short positions shall be adjusted by 
treating the market value of the securi
ties required to cover such short posi-
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tions as though such market value were 
a debit; and

(4) In computing the sum of the liens 
or claims to which securities carried for 
the account of customers of a broker or 
dealer are subject, any rehypothecation 
of such securities by another broker or 
dealer who is subject to this section or to 
§ 240.8c-l shall be disregarded.

(c) Exemption for cash accounts. 
The provisions of paragraph (a) (1) 
of this section shall not apply to any 
hypothecation of securities carried for 
the account of a customer in a special 
cash account within the meaning of 12 
CFR 220.4 ( c ) : Provided, That at or be
fore the completion of the transaction of 
purchase of such securities for, or of sale 
of such securities to, such customer, writ
ten notice is given or sent to such cus
tomer disclosing that such securities are * 
or may be hypothecated under circum
stances which will permit the commin
gling thereof with securities carried for 
the account of other customers. The 
term “the completion of the transaction” 
shall have the meaning given to such 
term by § 240.l5cl-l (b ).

(d) Exemption for clearing house 
liens. The provisions of paragraphs
(a) (2), (a) (3) and (f) of this section 
shall not apply to any lien or claim of the 
clearing corporation, or similar depart
ment or association, of a national secu
rities exchange, for a loan made and to 
be repaid on the same calendar day, 
which is incidental to the clearing of 
transactions in securities or loans 
through such corporation, department or 
association: Provided, however, That for 
the purpose of paragraph (a) (3) of this 
section, “aggregate indebtedness of all 
customers in respect of securities carried 
for their accounts" shall not include in
debtedness in respect of any securities 
subject to any lien or claim exempted 
by this paragraph.

(e) Exemption for certain liens on 
securities o f noncustomers. The provi
sions of paragraph (a) (2) of this section 
shall not be deemed to present such 
broker or dealer from permitting secu
rities not carried for the account of a 
customer to be subjected (1) to a lien for 
a loan made against securities carried for 
the account of customers, or (2) to a lien 
for a loan made and to be repaid on the 
same calendar day. For the purpose of 
this exemption, a loan shall be deemed to 
be “made against securities carried for 
the account of customers” if only secu
rities carried for the account of customers 
are used to obtain or to increase such loan 
or as substitutes for other securities car
ried for the account, of customers.

(f) Notice and certification require
ments. No person subject to this section 
shall hypothecate any security carried 
for the account of a customer unless, at 
or prior to the time of each such hy
pothecation, he gives written notice to 
the pledgee that the security pledged is 
carried for the account of a customer 
and that such hypothecation does not 
contravene any provision of this section, 
except that in the case of an omnibus 
account the broker or dealer for whom 
such account is carried may furnish a 
signed statement to the person carrying 
such account that all securities carried 
therein by such broker or dealer will be

securities carried for the account of his 
customers and that the hypothecation 
thereof by such broker or dealer will not 
contravene any provision of this section. 
The provisions of this paragraph shall 
not apply to any hypothecation of securi
ties under any lien or claim of a pledgee 
securing a loan made and to be repaid 
on the same calendar day. (Sec. 2, 52 
Stat. 1075; 15 U. S. C. 78o (c) (2)) 
[Rule X-15C2-1]

Cross Reference: For Interpretative re
leases applicable to § 240.15c2—1, see 
§§ 241.2690 and 241.2822 of this chapter.

. § 240.15c2-2 Prohibition o f trading 
during the suspension o f trading on a  
national securities exchange. The term 
“fraudulent, deceptive, or manipulative 
act or practice,” as used in section 15
(c) (2) of the act, is hereby defined to 
include any act of any broker or dealer 
designed to effect with or for the account 
of a customer any transaction in, or to 
induce the purchase or sale by such cus
tomer of, any security during the period 
between (a) a public announcement by 
the Commission that it has suspended 
trading in such security on a national 
securities exchange pursuant to section 
19 (a) (4> of the act in order to prevent 
fraudulent, deceptive, or manipulative 
acts or practices and (b) the expiration 
or lifting of such suspension. (Sec. 2, 
52 Stat. 1075; 15 U. S. C. 78o (c) (2)) 
[Rule X-15C2-2]

§ 240.15c3-l Ratio o f aggregate in
debtedness to net capital— (a) General 
provision. No broker or dealer shall 
permit his aggregate indebtedness to all 
other persons to exceed 2,000 per centum 
of his net capital.

(b) Exemptions. The' provisions of 
this section shall not apply to:

(1) Any broker or dealer who (i) does 
not extend credit to any person to whom 
he sells or for whom he purchases any 
securities, and (ii) does not carry money 
or securities for the account of custom
ers or owe money or securities to cus
tomers, except as an incident to trans
actions with or for customers which are 
promptly consummated by payment or 
delivery: Provided, That credit shall not 
be deemed to be extended by reason of 
a bona fide delayed delivery of any such 
security against full payment of the en
tire purchase price thereof upon such 
delivery within thirty-five (35) days 
after such purchase; or

(2) Any member of the Boston Stock 
Exchange, Chicago Stock Exchange, 
Cleveland Stock Exchange, Los Angeles 
Stock Exchange, New York Curb Ex
change, New York Stock Exchange, 
Pittsburgh Stock Exchange, Salt Lake 
Stock Exchange or San Francisco Stock 
Exchange, all of whose rules and settled 
practices are deemed by the Commis
sion to impose requirements more com
prehensive than the requirements of this 
section: Provided, That the exemption 
as to the members of any exchange may 
be suspended or withdrawn by the Com
mission at any time, by sending at least 
ten (10) days’ written notice to such 
exchange, if it appears to the Commis
sion necessary or appropriate in the pub
lic interest or for the protection of 
investors so to do.

(c) Definitions. For the purpose of 
this section:

(1) The term “aggregate indebted
ness” shall be deemed to mean the total 
money liabilities of a broker or dealer 
arising in connection with any transac
tion whatsoever, including, among other 
things, money borrowed, money payable 
against securities loaned and securities 
“failed to receive,” customers’ free credit 
balances, credit balances in customers* 
accounts having short positions in secu
rities, and equities in customers’ com
modities futures accounts, but excluding

(1) Indebtedness secured by exempted 
securities;

(ii) Amounts segregated in accord
ance with the provisions of the Com
modity Exchange Act and the rules and 
regulations thereunder; and

(iii) Liabilities on open contractual 
commitments;

(2) The term “net capital” shall be 
deemed to mean the net worth of a 
broker or dealer (that is, the excess of 
total assets over total liabilities!, ad
justed by

(i) Adding unrealized profits (or de
ducting unrealized losses) in the ac
counts of the broker or dealer and, if  
such broker or dealer is a partnership, 
adding equities (or deducting deficits) 
in accounts of partners;

(ii) Deducting fixed assets and assets 
which cannot be readily converted into 
cash, including, among other things, real 
estate, less any indebtedness secured 
thereby; furniture and fixtures; ex
change memberships; prepaid rent, in
surance and expenses; good will; organi
zation expenses; unsecured advances 
and loans to partners, officers, directors, 
employees, and salesmen; customers’ un
secured notes and accounts; and deficits 
in customers’ accounts, except in bona 
fide cash accounts within the meaning 
of 12 CFR 220.4;

(iii) Deducting 10% of the market 
value of securities long and short (ex
cept exempted securities) in the capital, 
proprietary and other accounts of the 
broker or dealer and, if such broker or 
dealer is a partnership, in accounts of 
partners;

(iv) Deducting, in the case of a broker 
or dealer who has open contractual com
mitments, 10% of the value (which shall 
be the market value whenever there is a 
market) of each net long and each net 
short position contemplated by any ex
isting contractual commitment in the 
capital, proprietary and other accounts 
of the broker or dealer and, if such 
broker or dealer is a partnership, in 
accounts of partners, except as to ex- 
empted securities, and except that the 
deduction with respect to any individual 
commitment shall be reduced by the 
unrealized profit (or increased by the un
realized loss) in such commitment; and

(v) Deducting, in the case of a broker 
or dealer who is a sole proprietor, the 
excess of (c) liabilities which have not 
been incurred in the course of business 
as a broker or dealer over (b) assets 
not used in the business, but only if such 
excess would materially affect net worth;

(3) The term “exempted securities’* 
shall mean those securities specifically 
defined as exempted securities in section
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3 (a) (12) of the Securities Exchange 
Act of 1934;

(4) The term “partner,” where the 
broker or dealer is a partnership, shall 
mean only a partner who has agreed in 
writing that the equity in any accounts 
he may maintain with such partnership 
shall be Included as partnership prop
erty;

(5) The term “contractual commit
ments” shall include underwriting, 
when-issued and delayed delivery con
tracts, endorsements of puts and calls, 
commitments in foreign currencies, and 
spot (cash) commodities contracts, but 
shall not include uncleared regular way 
purchases and sales of securities and 
contracts in commodities futures; a 
series of contracts of purchase or sale 
of the same security conditioned, if at 
all, only upon issuance may be treated 
as an individual commitment; and

(6) The term “customer” shall include 
every person except a partner as here 
defined. (Sec. 2, 52 Stat. 1075; 15 U. S.
C. 78o (c) (2))

REPORTS OF REGISTRANTS UNDER THE 
SECURITIES ACT OF 1933

§ 240.15d-l Annual reports o f  regis
trants under Securities Act o f 1933. 
Each issuer having securities registered 
under the Securities Act of 1933 and 
having a duty to file supplementary and 
periodic information, documents, and 
reports pursuant to section 15 (d) of the 
Securities Exchange Act of 1934 (49 Stat. 
1379; 15 U. S. C. 78o (d )) shall file an 
annual report, on the appropriate form 
prescribed therefor, not more than 120 
days after the close of each fiscal year 
ending after the close of the last full 
fiscal year for which financial statements 
of such issuer were filed in the registra
tion statement, or at such other time as 
shall be prescribed in the instruction 
book applicable to the particular form; 
Provided, however, That the duty to file 
annual reports pursuant to this section 
shall be automatically suspended if and 
so long as an issuer, by reason of the 
listing of any of its securities on an ex
change exempted from registration as a 
national securities exchange, is required 
to file information, documents, and re
ports substantially equivalent to such 
as would be required under section 13 
(48 Stat. 894; 15 U. S. C. 78m) if securi
ties of such issuer were listed and regis
tered on a national securities exchange. 
In  case the registrant finds it imprac
ticable to file the report at such pre
scribed time, it may file with the Com
mission an application for an extension 
of time to a specified date within 60 days 
after the prescribed time. Such applica
tion shall state the grounds of imprac
ticability and shall contain an agree
ment to file the report on or before such 
specified date. The application shall be 
deemed granted unless the Commission 
within 10 days after receipt thereof shall 
enter an order denying the application 
as being unreasonable and unnecessary 
under the circumstances. (Sec. 3, 49 
Stat. 1373; 15 U. S. C. 78o (d )) [Rule 4- 
15D-1]

Cross R eference: For regulations under 
the Securities Act of 1933 relating to duty to 
file supplementary and periodic information, 
documents, and reports, see § 230.730.

S 240.15d-2 Form s fo r  annual reports 
o f  registrants under Securities Act o f  
1933. The annual reports required by 
§ 240.15d-l shall be filed on the appro
priate form prescribed in paragraphs
(a)-(d ) of this section:

(a) Form  1-MD, general form . This 
form is to be used for the annual reports, 
pursuant to section 15 (d) of the Securi
ties Exchange Act of 1934, of all issuers 
except those for which another form is 
specifically prescribed.

(b) Form  2-MD for  investment trusts 
having securities registered on Form  C -l. 
This form is to be used for annual re
ports pursuant to section 15 (d) of the 
Securities Exchange Act of 1934 relating 
to securities of unincorporated invest
ment trusts of the fixed or restricted 
management type having a depositor or 
sponsor but not having a board of direc
tors or persons performing similar func
tions, except that this form shall not be 
used by any trust for which Form 
N-30A-1, N-30A-2, or N-30A-3 is pre
scribed.

(c) Form  3-MD fo r  voting trust cer
tificates. This form is to be used for an
nual reports, pursuant to section 15 (d) 
of the Securities Exchange Act of 1934 
relating to voting trust certificates.

(d) Form  4-MD fo r  certificates o f de
posit. This form is to be used for annual 
reports, pursuant to section 15 (d) of the 
Securities Exchange Act of 1934 relating 
to certificates of deposit issued by a Com
mittee.

(e) Form N-30A-1 fo r  m anagem ent 
investment companies. This form shall 
be used for annual reports pursuant to 
section 15 (d) of the Securities Exchange 
Act of 1934 of management investment 
companies registered under the Invest
ment Company Act of 1940, except those 
which issue periodic payment plan cer
tificates.

(f ) Form  N-30A-2 for  unit investment 
trusts currently issuing securities. T his 
form shall be used for annual reports 
pursuant to section 15 (d) of the Secu
rities Exchange Act of 1934 of unit in
vestment trusts, registered under the In 
vestment Company Act of 1940, which 
are currently issuing securities, includ
ing unit investment trusts which are 
issuers of periodic payment plan 
certificates.

(g) Form  N-30A-3 fo r  unincorporated 
m anagem ent investment companies cur
rently issuing periodic paym ent plan  
certificates. This form shall be used for 
annual reports pursuant to section 15
(d) of the Securities Exchange Act of 
1934 for unincorporated management in
vestment companies, registered under 
the Investment Company Act of 1940, 
currently issuing periodic payment plan 
certificates. (Sec. 3, 49 Stat. 1379, 15 
U. S. C. 78o (d )) [Rule X15D-2]

§ 240.15d-3 Annual report for period  
fo r  which financial statem ents are fu r
nished in new registration statem ent. 
Notwithstanding the provisions of § 240.- 
I5d-2, a registrant which files with the 
Commission, within the period pre
scribed in § 240.15d-l for filing an an
nual report for'a particular year, a reg
istration statement on Form A -l, A-2, 
C -l, or E - l  containing financial state
ments as of the dates and for the pe
riods required under the appropriate

form of annual report, may Incorporate 
by reference all Information and docu
ments contained in such registration 
statement, in lieu of furnishing the in
formation called for by the appropriate 
form of annual report. In  such case the 
registrant shall file with the Commission 
in triplicate, within the period prescribed 
in § 240.15d-l for filing the annual re
port, a statement in approximately the 
following form:

Pursuant to Rule X-15D-3, the registrant,
—-------------------------- hereby incorporates by
reference in this, its annual report pursuant 
to section 15 (d) of the Securities Exchange 
Act of 1934, all information and documents 
contained in the registration statement on
Form __— -------- filed by it on - ____ _ 19_  
as amended under dates of ________ _____

Such statement shall be filed under cover 
of the facing sheet of the appropriate 
form for annual report. At least one 
copy of the statement shall be signed 
in the form prescribed in the appropriate 
form of annual report. (Sec. 3, 49 Stat. 
1379; 15 U. S. C. 78o (d)) [Rule 
X-15D-3]

§ 240.15d-4 Companies registered un
der the Investm ent Company Act o f 1940.
(a) Notwithstanding §§240.15d-l and 
240.15d-2 any registrant for which form 
1-MD or 2-MD is appropriate for annual 
reports pursuant to section 15 (d) of the 
act (48 Stat. 895, 49 Stat. 1377; 15 U. S. C. 
78o), and which has filed a registration 
statement on the appropriate form pre
scribed under section 8 (b) of the In
vestment Company Act of 1940 (54 Stat. 
803; 15 U. S. C. 80a-8) may file copies of 
such registration statement as its an
nual report pursuant to said section 15
(d) provided the registration statement 
covers the period that would be covered 
by a report on form 1-MD or 2-MD, as 
the case may be, and provided such report 
is filed within the period prescribed for 
filing an annual report pursuant to sec
tion 15 (d ), or on or before July 15, 1941, 
whichever is later. This section shall 
not apply, however, to any company 
which has filed a registration statement 
which itself consists in whole or in part 
of copies of information and documents 
filed under the Securities Act of 1933 (48 
Stat. 74, as amended; 15 U. S. C. 78a, et 
seq.) or the Securities Exchange Act of 
1934 (48 Stat. 881, as amended; 15 U. S. C. 
78a, et seq.) and which is filed pursuant 
to rules and regulations under section 
8 (c) of the Investment Company Act of 
1940 (54 Stat. 803; 15 U. S. C. 80a-8).

(b) Every report filed pursuant to this 
rule shall be filed under cover of the 
facing sheet of form 1-MD or 2-MD, 
whichever is appropriate. The follow
ing statement shall appear on the fac
ing sheet of the annual report or on the 
page immediately following the facing 
sheet:

This annual report filed pursuant to Rule 
X-15D-4 consists of information and docu
ments contained in the registration state
ment on F o rm _____ filed by the registrant
on l ;________ _ 19__pursuant to section 8
of the Investment Company Act of 1940.

(c) Any exhibits included in the regis
tration statement which are not required 
by form 1-MD or 2-MD, as the case may 
be, for an annual report thereon may be 
omitted from the annual report.
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(d) At least one copy of the registra
tion statement filed with the Commission 
shall be signed. (Sec. 3, 49 Stat. 1379;
15 U. S. C. 78o (a) ) [Ride X-15D-41

§ 240.15d-5 Quarterly reports o f in
vestment com panies. Every investment 
company registered under the Invest
ment Company Act of 1940 (54 Stat. 789 
et seq.; 15 U. S. C. 80a-l to 53) which is 
required to file supplementary informa
tion, documents and reports pursuant to 
section 15 (d) of the Securities Exchange 
Act of 1934, and for which a form is pre
scribed below, shall file a quarterly re
port for each fiscal quarter for which it 
is required to file a quarterly report pur
suant to section 30 (b) (1) of the In
vestment Company Act of 1940 (54 Stat. 
836; 15 U. S. C. 80a-30).

Form N-3QB-1 fo r  managem ent in
vestment companies. This form shall be 
used for quarterly reports pursuant to 
section 15 (d) of the Securities Exchange 
Act of 1934 of management investment 
companies except those which issue 
periodic payment plan certificates. (Sec.
3, 49 Stat. 1379; 15 U. S. C. 78o (d) > 
[Rule X-15D-51

§ 240.15d-6 Incorporation o f in for
mation contained in a  prospectus. Any 
registrant which has filed with the Com
mission pursuant to § 230.800 of this 
chapter, copies of a prospectus meeting 
the requirements of section 10 (b) (1) 
of that act (48 Stat. 81; 906; 15 U. S. C. 
77j) may incorporate by reference in its 
annual report pursuant to section 15 (d) 
of the Securities Exchange Act of 1934 
any information, including financial 
statements, contained in the prospectus, 
provided a copy of the prospectus is filed 
as an exhibit to the annual report. (Sec. 
3, 49 Stat. 1379; 15 U. S. t : .  78o (d)) 
[Rule X-15D-61
REGISTRATION OF NATIONAL AND AFFILIATED 

SECURITIES ASSOCIATIONS

§ 240.15aa-l Registration o f a  n a
tional or an affiliated securities associa
tion. Any application for registration of 
an association as a national, or as an 
affiliated, securities association shall be 
made in triplicate on Form X-15AA-1 
accompanied by three copies of the ex
hibits prescribed by the Commission to 
be filed in connection therewith. (Sec. 
15A, 52 Stat. 1070; 15 U. S. C. 78o-3> 
[Rule X-15AA-1]

§ 240.15aj-l Amendments and supple
ments to registration statem ents o f se
curities associations. Every association 
applying for registration or registered as 
a national securities association or as an 
affiliated securities association shall keep 
its registration statement up-to-date in 
the manner prescribed below:

(a) Amendments. Promptly after the 
discovery of any inaccuracy in the regis
tration statement or in any amendment 
or' supplement thereto the association 
shall file with the Commission an amend
ment correcting such inaccuracy.

(b) Current supplements. Promptly 
after any change which renders no 
longer accurate any information con
tained or incorporated in the registra
tion statement or in any amendment or 
supplement thereto the association shall 
file with the Commission a current sup-

plement setting forth such change, ex
cept th a t:

(1) Supplements setting forth changes 
in the information called for in Exhibits 
C and D need notwbe filed until 10 days 
after the calendar month in which the 
changes occur, and

(2) No current supplements need be 
filed with respect to chariges in the in
formation called for in Exhibit B.

(3) If  changes in the information 
called for in items (1) and (2) of Ex
hibits C and D are reported in any record 
which is published at least once a month 
by the association and promptly filed in 
triplicate with the Commission, no cur
rent supplements need be filed with re
spect to Exhibits C and D.

(c) Annual s u p p l e m e n t s .  (1) 
Promptly after March 1 of each year, 
the association shall file with the Com
mission an annual consolidated supple
ment as of such date on Form X-15AJ-2.

(2) Promptly after the close of each 
fiscal year of the association, it shall file 
with the Commission a supplement set
ting forth its balance sheet as of the 
close of such year and its income and 
expense statement for such year.

(d) Filing, dating, etc. Each amend
ment or supplement shall be filed in 
triplicate, at least one of which must be 
signed and attested, in the same manner 
as required in the case of the original 
registration statement, and must con
form to the requirements, of § 240.0-2 
and Form X-15AJ-1, except that the 
annual consolidated supplement shall be 
filed on Form X-15AJ-2. All amend
ments and supplements shall be dated 
and numbered in order of filing. One 
amendment or supplement may include 
any number df changes. In  addition to 
the formal -filing of amendments and 
supplements above described, each asso
ciation shall send to the Commission 
three copies of any notices, reports, cir
culars, loose-leaf insertions, riders, new 
additions, lists or other records of 
changes covered by amendments or sup
plements when, as and if such records 
are made available to members of the 
association. (Sec. 15A, 52 Stat. 1070; 15 
U. S. C. 780-3) [Rule X-15AJ-1]
EXEMPTION OF CERTAIN SECURITIES FROM 

SECTION 15A OF THE ACT

§ 240.15am-l Exemption o f securities 
o f international banking organizations 
from  section 15A. Securities of any 
international banking organization are 
hereby exempted from the operation of 
section 15A of the Securities Exchange 
Act of 1934: Provided, (a) The United 
States is a member of such organization 
pursuant to treaty or statute, (b) The 
interest of the broker or dealer pur
chasing or selling such securities is 
limited to a commission or concession 
not in excess of the usual and custom
ary distributors’ or sellers’ commission 
or concession, and (c) The broker or 
dealer purchasing or selling such secu
rities makes a bona fide attempt for a 
reasonable time to distribute such secu
rities, at no more than the public offering 
price initially specified in the prospectus 
filed under the Securities Act of 1933, 
before any part of the securities pur
chased by such broker or dealer from the 
issuer or sold by such broker or dealer

for the issuer at a commission or conces
sion is retained by such broker or dealer 
for his own account or sold or offered to 
a partner, officer, director or employee of 
such broker or dealer or to any person 
controlling, controlled by, or under com
mon control with, such broker or dealer 
or to any account in which such broker or 
dealer or any such person has a beneficial 
interest. (Secs. 3 (a) (12), 48 Stat. 882, 
15A (m), 52 Stat. 1070; 15 U. S. C. 78c
(a) (12), 780-3 (m )) [Rule X - l 5AM-1]

REPORTS OF DIRECTORS, OFFICERS, AND 
PRINCIPAL STOCKHOLDERS

§ 240.16a-l Reports under section  
16 (a ) . (a) None of the reports provided 
for in section 16 (a) of the act (48 Stat. 
896; 15 U. S. C. 78p (a)) need be made 
except as provided in this section.

(b) Rule fo r  the use o f Form  4. Every 
person who at any time during any 
month has been directly or indirectly 
the beneficial owner of more than 10 
percent of any class of any equity se
curity (other than an exempted security) 
which is listed on a national securities 
exchange, or a director or an officer 
of the issuer of such security, shall, if 
there has been any change during such 
month in his ownership of any equity 
security of such issuer, whether regis
tered or not, file with each exchange 
on which any equity security of the is
suer is listed and registered a state
ment on Form 4 (and a single duplicate 
original thereof with the Commission) 
indicating his ownership at the close of 
the calendar month and such changes 
in his ownership as have occurred during 
such calendar month. Such statements 
must be received by the Commission and 
the exchange on or before the tenth day 
of the month following that which they 
cover.

(c) Rule fo r  the use X>f Form 5. In 
the case of an equity security (other 
than an exempted security) which is 
listed subsequent to February 15, 1935 
on a national securities exchange, every 
person who at the time such registration 
becomes effective is directly or indirectly 
the beneficial owner of more than 10 
percent of any class of such security 
or a director or an officer of the issuer 
of such security, shall file with each ex
change on which any equity security of 
the issuer is listed and registered a state
ment on Form 5 (and a-single duplicate 
original thereof with the Commission) 
of the amount of all equity securities of 
such issuer, whether registered or not, 
so beneficially owned by him at the time 
such registration became effective. Such 
statement must be received by the Com
mission and the exchange on or before 
the tenth day of the following calendar 
month. If  such person files a statement 
pursuant to paragraph (b) of this sec
tion for the same calendar month in 
respect of the same securities, he need 
not file an additional statement pur
suant to this paragraph.

(d) Rule for the use o f Form 6. Every 
person who becomes directly or indi
rectly the beneficial owner of more than 
10 percent of any class of any equity 
security (other than an exempted se
curity), which is listed on a national 
securities exchange, or becomes a direc
tor or an officer of the issuer of such



8210

security, shall file with each exchange 
of which any equity security of the is
suer is listed and registered a statement 
on Form 6 (and a single duplicate orig
inal thereof with the Commission) of the 
amount of all equity securities of such 
issuer, whether registered or not, so ben
eficially owned by him immediately after 
becoming such beneficial owner, direc
tor or officer. Such statement must be 
received by the Commission and the ex
change on or before the tenth day fol
lowing the day on which such person 
became such beneficial owner, director, 
or officer. Such person need not file 
the statement required by this para
graph, if prior to such tenth day and 
during the calendar month in which he 
has become such beneficial owner, direc
tor, or officer, there has been a change 
in his beneficial ownership which will re
quire him to file a statement pursuant 
to paragraph (b) of this section with 
respect to the same securities.

(e) Non-residence or absence from  
United States. With respect to any of
ficer, director, or beneficial owner of 
more than 10 percent of any class of reg
istered equity security, who is not resi
dent within any of the 48 States of the 
United States or the District of Colum
bia, or is physically absent therefrom at 
the time when reports-are required, re
ports shall, for the purpose of the other 
provisions of this section be considered 
to have been properly made when they 
are placed in the mails.

(f) Securities listed on several n a
tional exchanges; one to  be designated 
fo r  filing reports. Notwithstanding the 
provisions of the preceding paragraphs 
of this section, any issuer which has 
equity securities listed on more than one 
national securities exchange may desig
nate one such exchange ms the only ex
change with which reports pursuant to 
this section need be filed. Such desig
nation may be made by filing a written 
statement of designation with the Com
mission and with each national securities 
exchange on which any equity security 
of the issuer is listed. After the filing of 
such statement the securities of such 
issuer shall be exempted with respect to 
the filing of reports pursuant to this sec
tion with any exchange other than the 
designated exchange.

(g) Additional statements. Notwith
standing the provisions of the preceding 
paragraphs of this section, if a person 
has filed a statement of his beneficial 
ownership on Form 4, Form 5 or Form 
6 and has reported all subsequent 
changes in his beneficial ownership with 
respect. to all equity securities of the 
same issuer, such person need not file an 
additional statement pursuant to para
graph (c) or (d) of this section. (Sec. 
16 (a), 48 Stat. 896; 15 U. S. C. 78p (a ) ) 
[Rule X-16A-1]

Cross R eference; For manner of reporting 
holdings and changes in ownership, see 
§ 240.16a-3.

§ 240.16a-2 Ownership o f more than  
10 percent o f an equity security. In de
termining, for the purpose of § 240.16a-l, 
whether a person is the beneficial owner, 
directly or indirectly, of more than 10 
percent of any class of any listed equity 
security, such class shall be deemed to
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consist of the amount of such class which 
has been issued, regardless of whether 
any part of such amount is not listed or 
registered or is held by or for the account 
of the issuer; except that for the purpose 
of determining the percentage of owner
ship of voting trust certificates or cer
tificates of deposit for equity securities, 
the class of voting trust certificates or 
certificates of deposit shall be deemed to 
consist of the entire amount of voting 
trust certificates or certificates of de
posit issuable in respect of the class of 
equity securities which may be deposited 
under the voting trust agreement or de
posit agreement in question, whether or 
not all of such class has been so depos
ited. (Sec. 16 (a ) , 48 Stat. 896; 15 U. S. C. 
78p (a ) ) [Rule X-16A-2]

§ 240.16a-3 Manner o f reporting hold
ings and changes in ownership under 
§ 240.16a-l. (a) A person filing a report 
pursuant to § 240.16a-l otherwise than as 
the direct beneficial owner of any equity 
security shall specify the nature of his 
beneficial ownership of such security.

(b) A partner who is required under 
§ 240.16a-l to report in respect of any 
equity security owned by the partnership 
may Include in his report the entire 
amount of such equity security owned by 
the partnership and state that he has an 
interest in such equity security by reason 
of his membership in the partnership, 
without disclosing the extent of such 
interest; or such partner may file a re
port only as to that amount of such 
equity security which represents his pro
portionate interest in the partnership, 
indicating that the report covers only 
such interest.

(c) Reports filed pursuant to § 240.- 
16a-l may contain any relevant explana
tory matter.

(d) A person filing a report pursuant 
to § 240.16a-l may expressly declare 
therein that such filing shall not be con
strued as an admission that the person 
filing such report is, for the purposes of 
section 16 of the act, the beneficial owner 
of any equity security covered by the 
report. (Sec. 16 (a), 48 Stat. 896; 15 
U. S. C. 78p (a ) ) [Rule X-16A-3]

§ 240.16a-4 Exemptions from  sections 
16 (a) and 16Ab). The following secu
rities shall be exempted securities for the 
purposes of section 16 (a) and 16 (b) of 
the act (48 Stat. 896; 15 U. S. C. 78p
(a), (b )) :

(a) Securities held in the estate of a 
deceased person during a period of 2 years 
following the appointment and qualifi
cation of the executor or administrator.

(b) Securities held by a guardian or 
by a committee for an incompetent.

(c) Securities held by a receiver, trus
tee in bankruptcy, assignee for the bene
fit of creditors, conservator, liquidating 
agent, or other similar person duly au
thorized by law to administer the estate 
or assets of another person.

<d) Securities reacquired by or for ac
count of the issuer and held by it or for 
its account. (Sec. 16 (a), 48 Stat. 896; 
15 U. S. C. 78p (a )) [Rule X-16A-4]

§ 240.16a-5 Exemption from  section  
IS o f securities purchased or sold by odd- 
lot dealers. Securities purchased or sold 
by an odd-lot dealer (a) in odd-lots so

far as reasonably necessary to carry on 
odd-lot transactions or (b) in round-lots 
to offset odd-lot transactions previously 
or simultaneously executed or reasonably 
anticipated in the usual course of busi
ness, shall be exempt from the provisions 
of section 16 of the act, with respect to 
participation by such odd-lot dealer in 
such transactions. (Sec. 16 (a ) , 48 Stat. 
896; 15 U. S. C, 78p (a) ) [Rule X-16A-5]

§ 240.16a-6 Exemption from  section  
16 (a) o f securities as to which reports 
are required under Holding Company Act. 
Securities issued by a company which is 
registered as a holding company under 
the Public Utility Holding Company Act 
of 1935, or by subsidiary companies there
of (as defined in section 2 (a) (8) of 
said act, 49 Stat. 807; 15 U. S. C. 79b
(a) (8) ) , shall be exempt from the pro
visions of section 16 (a) of the Securities 
Exchange Act of 1934 as regards the 
duty of any officer or director of such 
holding company to file any reports with 
respect to ownership and changes in own
ership of such securities with the Com
mission and with any national securities 
exchange, regardless of whether such of
ficer or director is the beneficial owner 
of more than 10 percent of any class of 
such security. (Sec. 16 (a), 48 Stat. 986; 
15 U. S. C. 78p (a) ) [Rule X-16A-61

§ 240.16a-7 Use o f  Investm ent Com
pany Act form . Separate reports need 
not be filed to comply with section 30 (f ) 
of the Investment Company Act of 1940 
(54 Stat. 837; 15 U. S. C. 80a-29) and sec
tion 16 (a) of the Securities Exchange 
Act of 1934 (46 Stat. 896; 15 U. S. C. 
78p). A single report containing the in
formation required under section 30 (f) 
of the Investment Company Act of 1940 
will be regarded as filed under both Acts. 
To comply with that part of section 16
(a) requiring reports to be filed with na
tional securities exchanges, a duplicate 
original of the same report may be filed 
with such exchanges or with the ex
change designated under § 240.16a-l (f). 
(Sec. 16 (a), 48 Stat. 896; 15 U. S. C. 
78p (a) ) [Rule X-16A-73
EXEMPTION OF CERTAIN TRANSACTIONS FROM 

SECTION 16 (b)
§ 240.16b-l Exemption o f certain  

transactions originating prior to October 
1, 1934, from  section 16 (b).  A purchase 
which is effected before October 1, 1934, 
followed by a sale after October 1, 1934, 
within 6 months of such purchase, or a 
sale which is effected before October 1, 
1934, followed by a purchase after Oc
tober 1, 1934, within 6 months of such 
sale, shall be exempt from the provisions 
of section 16 (b). (Sec. 16, 48 Stat. 896;
15 U. S. C. 78p) [Rule X-16B-1]

§ 240.16b-2 Exemption from  section
16 (b ) o f certain  distributing and under
writing transactions. Any transaction 
of purchase and sale of a security shall 
be exempt from the provisions of section 
16 (b) (48 Stat. 896; 15 U. S. C. 78p (b) ), 
to the extent prescribed in this section, 
as not comprehended within the pur
pose of said section 16 (b), upon con
dition that;

(a) The person effecting such trans
action purchases such security with a 
view to the distribution thereof, from
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a person (1) who is the issuer thereof, 
or (2D who is participating in good faith 
in the distribution of the same issue of 
securities and whose ownership of such 
security has been acquired * within 6 
months, directly or solely through other 
such participants, from the issuer;

(b) Such transaction is effected by a 
person who is otherwise engaged in the 
business of buying and selling securities 
for his own account, through a broker 
or otherwise, as a part of a regular busi
ness; and

(c) If  the person effecting such trans
action is either (1) an officer or director 
of the issuer, <2) a firm of which an 
officer or director of the issuer is a part
ner, employee, appointee, nominee or 
representative, or (3) a corporation or 
other person in respect of which an 
officer or director of the issuer is an 
officer, director, employee, appointee, 
nominee, representative or beneficial 
owner, directly or indirectly, of more 
than 10 per centum of any class of equity 
security, then one or more other persons 
who are not specified in subparagraphs 
(1), (2) or (3) of this paragraph shall 
have participated in the distribution as 
members of the underwriting group on 
terms at least as favorable as those on 
which such specified persons have par
ticipated and to an extent at least equal 
to the aggregate participation of all such 
specified persons: Provided, That per
formance of the functions of manager 
of a distributing group and the receipt 
from the group of a bona fide payment 
for performing such functions shall not 
be deemed to destroy an exemption which 
otherwise would be available pursuant to 
this section.

As used in paragraph (a) of this sec-* 
tion the term “issuer” shall include, in 
addition to an “issuer” within the mean
ing of section 3 (a) (8) of the Act (48 
Stat. 883; 15 U. S. C. 78c (a) (8 )) , any 
person directly or indirectly controlling 
or controlled by the issuer, or any person 
under direct or indirect common control 
with the issuer. As used in this section, 
the term “issue” shall include, in addi
tion to an issue of securities issued by an 
issuer within the meaning of section 3
(a) (8) of the act, securities purchased 
with a view to distribution by the par
ticipants in any single distribution from 
any person directly or indirectly con
trolling or controlled by the issuer there
of, or from any person under direct or 
indirect common control with the issuer.

The exemption of a transaction pur
suant to this section with respect to the 
participation therein of one party there
to shall not render such transaction ex
empt with respect to participation of any 
other party therein unless such other 
party also meets the requirements of 
paragraphs (a), (b), and (c). (Sec. 16, 
48 Stat. 896; 15 U. S. C. 78p)* [Rule 
X-16B-2]

§ 240.16b-3 Exemption from  section  
16 (b) o f certain transactions in connec
tion with stock-option  plans. Any pur
chase and sale, or sale and purchase, of 
an equity security by a director, officer 
or employee of the issuer thereof, shall 
be exempted from the operation of sec
tion 16 (b) of the Act, upon condition 
that:
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(a) Such purchase is or has been 
made directly from the issuer pursuant 
to the exercise of a non-transferable . 
right to purchase granted on or before 
June 6, 1934, by the issuer during, or in 
connection with the initiation of, the 
bona fide employment by the issuer of 
the grantee of .such right to purchase 
as an officer or'employee;

(b) Such sale is made after October 
9, 1935;

(c) The granting of such right to pur
chase was approved by the vote of at 
least one class of stockholders of the 
issuer at a meeting, notice of which dis
closed that the granting of such right 
was to be voted upon at such meeting; 
q,nd

(d) The lowest price at which such 
equity security has been or is purchasable 
pursuant to such right to purchase is 
higher than the market price of such 
security at the time of such vote of stock
holders. (Sec. 16,48 Stat. 896; 15 U. S. C. 
78p) [Rule X-16B-3]

§ 240.16b-4 Exemption from  section  
16 (ft) o f certain  transactions by-public 
utility holding com panies and subsid
iaries thereof. Any transaction of pur
chase and sale, or sale and purchase, of 
a security shall be exempt from the pro
visions of section 16 (b) of the act to 
the extent prescribed in this section, as 
not comprehended within the purpose 
of said subsection, if (a) the person ef
fecting such transaction is either a hold
ing company registered under the Public 
Utility Holding Company Act of 1935 or a 
subsidiary company thereof and (b) both 
the purchase and the sale of such secu
rity have been approved or permitted by 
the Commission pursuant to the appli
cable provisions of that act and the rules 
and regulations thereunder. (Secs. 3,16, 
48 Stat. 882, 896; 15 U. S. C. 78c, 78p) 
[Rule X-16B-4] *
EXEMPTION OP CERTAIN SECURITIES FROM 

SECTION 16 (C)
§ 240.16c-l Exemption o f certain se

curities from  section 16 (c ) . Any security 
shall be exempt from the operation of 
section 16 (c) of the act (48 Stat. 896;
15 U. S. C. 78p) to the extent necessary 
to render lawful under such section the 
execution by a broker of an order for an 
account in which he has no direct or in
direct interest. (Secs. 3, 16, 48 Stat. 
882, 896; 15 U. S. e. 78c (a) (12), 78p 
(c )) [Rule X-16C-1]

§ 240.16c-2 Exemption from  section
16 (c) o f certain distributing and under
writing transactions. (a) Upon the con
dition specified in paragraph (b) of this 
section, any security shall be exempt 
from the operation of section 16 (c) of 
the act to the extent necessary to render 
lawful under such section any sale made 
by or on behalf of a dealer in contem
plation of a distribution (1) where the 
sale is represented by an over-allotment 
in which the dealer participates as a 
member of an underwriting group, or (2) 
where the dealer intends in good faith 
to offset such sale with a security which 
he will receive as a participant in an 
underwriting or selling group of which 
he is a member at the time of the sale, 
whether or not the amount of the secu
rity he will so receive is subject to a prior
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offering to existing security holders or 
some other class of persons. As used in 
this paragraph, the term “distribution” 
means a distribution on behalf of the 
issuer, any person directly or indirectly 
controlling or controlled by the issuer, 
or any person under direct or indirect 
common control with the issuer.

(b) The exemptions granted by para
graph (a) of this section shall be subject 
to the condition that, if the dealer is 
either (1) an officer or director of the 
issuer, (2) a firm of which an officer or 
director of the issuer is a partner, em
ployee, appointee, nominee, or represent
ative, or (3) a corporation or other per
son in respect of which an officer or direc
tor of the issuer is an officer, director, 
employee, appointee, nominee, represent
ative or beneficial owner, directly or in
directly, of more than 10 per centum of 
any class of equity security, then one or 
more other persons who are not specified 
in subparagraphs (1), (2), or (3) of this 
paragraph shall have participated in the 
distribution as members Of the under
writing group (or, in the>case of the sec
ond exemption, the underwriting group 
or the selling group or both) on terms at 
least as favorable as those on which such 
specified persons have participated and 
to an extent at least equal to the aggre
gate participation of all such specified 
persons: Provided, That performance of 
the functions of manager of a distribu
ting group and the receipt from the 
group of a bona fide payment for per
forming such functions shall not be 
deemed to destroy an exemption which 
otherwise would be available pursuant to 
this section. (Secs. 3, 16, 48 Stat. 882, 
896; 15 U. S. C. 78c (a) (12), 78p (c ) ) 
[Rule X-16C-2]

ARBITRAGE TRANSACTIONS
§ 240.16d-l Arbitrage transactions 

under section 16. It shall be unlawful 
for any director or officer of an issuer 
of an equity security which is registered 
on a national securities exchange to ef
fect any foreign or domestic arbitrage 
transaction in any equity security of 
such issuer, whether registered or not, 
unless he shall include such transaction 
in the statements required by section 
16 (a) of the act and § 240.16a-l and 
shall account to such issuer for the 
profits arising from such-transaction, as 
provided in section 16 (b) of the act. 
The provisions of section 16 (c) of the act 
shall not apply to such arbitrage trans
actions. The provisions of § 240.1fa-l 
and of section 16 of the act shall not 
apply to any bo a fide foreign or domes
tic arbitrage transaction insofar as it is 
effected by any person other'than such 
director or officer of the issuer of such 
security. (Sec. 16, 48 Stat. 896; 15 
U. S. C. 78p (d )) [Rule X-16D-1]
PRESERVATION OF RECORDS AND REPORTS OF 

CERTAIN STABILIZING ACTIVITIES
§ 240.17a-2 Reports o f certain stabi

lizing activities, (a) Every member of a 
national secui-ities exchange, and every 
broker or dealer who transacts a busi
ness in securities through the medium of 
any such member, and every broker or 
dealer registered pursuant to section 15 
of the Securities Exchange Act of 1934, 
as amended (48 Stat. 895, 49 Stat.
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1377; 15 U. S. C. 78o), who effects any 
purchase for the purpose of pegging, 
fixing, or stabilizing (hereinafter re
ferred to as stabilizing) the price of any 
security to facilitate an offering in re
spect of which a registration statement 
is filed under the Securities Act of 1933 
(48 Stat. 74, et seq.; 15 U. S. C. 77a-aa), 
as amended, shall send to the Commis
sion a report on Form X-17A-1:

(1) On the first business day follow
ing each day on which any purchase or 
sale of the offered security or the security 
being stabilized is effected by the man
ager of the stabilizing syndicate, as such, 
or if  there is no such syndicate, by such 
member, broker or dealer, for any ac
count;

(2) On the first business day following 
each day on which such member, broker 
or dealer effects, otherwise than through 
the manager of the stabilizing syndicate, 
any purchase or sale of the offered se
curity being stabilized, for any account; 
and

(3) Within three business days follow
ing the date on which the stabilizing is. 
commenced, for each day in the twenty 
days preceding such date on which such 
member, broker, or dealer effected, for 
his own account, any purchase or sale of 
the offered security or the security being 
stabilized.

(b) Notwithstanding the provisions of 
paragraph (a) of this seetion, in the case 
of an offering made at a fixed public 
offering price, no report need be filed for 
any day solely because of a retail sale of 
the offered security at such public offer
ing price. In such cases, there shall be 
disclosed in Column G of Schedule II  
of the next report required to be filed 
pursuant to paragraph (a) of this sec
tion, the total of all such retail sales by 
the reporting person which were not pre
viously reported.

(c) Promptly upon the termination of 
the stabilizing, written notice of such 
termination shall be given to the Com
mission. The reports required by para
graph (a) (1) and (2) of this section 
shall be filed until the stabilizing is ter
minated and the Commission is so noti
fied, except that if any stabilizer then 
has a short position in any siich security, 
he shall send to the Commission a report 
on -Form X - I7 £ - l  on the first business 
day following each day on which the 
manager of the stabilizing syndicate, as 
such, effects any purchase to cover such 
short position, and a report on that 
form on the first business day following 
each day on which such stabilizer effects 
a purchase, otherwise than through such 
manager, to cover such short position. 
Separate reports shall be filed as to each 
such security and may be filed by one or 
more of the stabilizers on behalf of any 
of the stabilizers. For the purpose of 
this rule and the forms prescribed hereby, 
the term “offered security” includes any 
security of the same class. Reports filed 
pursuant to this rule will be available 
for public inspection after ¿he stabilizers 
have filed all the reports required hereby.

(d) Promptly upon the termination of 
the stabilizing, if any stabilizer then has 
a long position in the offered security, he 
shall promptly notify the Commission in 
writing of the amount of such long posi
tion, unless he is filing, pursuant to para-
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graph (a) of this section, a report for the 
date of termination. (Sec. 17, 48 Stat. 
897, sec. 4, 49 Stat. 1379, sec. 5, 52 Stat. 
1076; 15 U. S. C. 78q (a)) [Rule 
X-17A-2]

§ 240.17a-3 Records to be m ade by 
certain exchange members, brokers and  
dealers, (a) Every member of a na
tional securities exchange who transacts 
a business in securities directly with 
others than members of a national se
curities exchange, and every broker or 
dealer who transacts a business in se
curities through the medium of any such 
member, and every broker or dealer reg
istered pursuant to section 15 of the 
Securities Exchange Act of 1934, as 
amended, (48 Stat. 895, 49 Stat. 1377, 
52 Stat. 1075; 15 U. S. C. 78o) shall make 
and keep current the following books 
and records relating to his business:

(1) Blotters (or other records cf orig
inal entry) containing an itemized daily 
record of all purchases and sales of secu
rities, all receipts and deliveries of secu
rities (including certificate numbers), 
all receipts and disbursements of cash 
and all other debits and credits. Such 
records shall show the account for 
which each such transaction was effect
ed, the name and amount of securities, 
the unit and aggregate purchase or sale 
price (if any), the trade date, and the 
name or other designation of the person 
from whom purchased or received or to 
whom sold or delivered.

(2) Ledgers (or other records) re
flecting all assets and liabilities, income 
and expènse and capital accounts.

(3) Ledger accounts (or other rec
ords) itemizing separately as to each 
cash and margin account of every cus
tomer and of such member, broker or 
dealer and partners thereof, all pur
chases, sales, receipts, and deliveries of 
securities and commodities for such ac
count and all other debits and credits 
to such account.

(4) Ledgers (or other records) re
flecting the following:

(i) Securities in transfer:
(ii) Dividends and interest received;
(iii) Securities borrowed and secu

rities loaned;
(iv) Monies borrowed and monies 

loaned (together with a record of the 
collateral therefor and any substitutions 
in such collateral) ;

(v) Securities failed to receive and 
failed to deliver.

(5) A securities record or ledger re
flecting separately for each security as 
of the clearance dates all “long” or 
“short” positions (including securities in 
safekeeping) carried by such member, 
broker or dealer for his account or for 
the account of his customers or part
ners and showing the location of-all 
securities long and the offsetting posi
tion to all securities short and in all 
cases the name or designation of the ac
count in which each position is carried.

(6) A memorandum of each brokerage 
order, and of any other instruction, given 
or received for the purchase or sale of 
securities, whether executed or unexe
cuted. Such memorandum shall show 
the terms and conditions of the order or 
instructions and of any modification or 
cancellation thereof, the account for

which entered, the time of entry, the 
price at which executed and, to the ex
tent feasible, the time of execution or 
cancellation Orders entered pursuant 
to the exercise of discretionary power by 
such member, broker or dealer, or any 
employee thereof, shall be so designated. 
The term “instruction” shall be deemed 
to include instructions between partners 
and employees of a member, broker or 
dealer. The term “time of entry” shall 
be deemed to mean the time when such 
member, broker or dealer transmits the 
order or instruction for execution or, if 
it is not so transmitted, the time when 
it is received.

(7) A memorandum of each purchase 
and sale of securities for the account of 
such member, broker or dealer showing 
the price and, to the extent feasible, the 
time of execution.

(8) Copies of confirmations of all pur
chases and sales of securities and copies 
of notices of all other debits and credits 
for securities, cash and other items for 
the account of customers and partners of 
such member, broker or dealer.

(9) A record in respect of each cash 
and margin account with such member, 
broker.or dealer containing the name 
and address of the beneficial owner of 
such account and, in the case of a mar
gin account, the signature of such own
er: Provided, That, in the case of a joint 
account or an account of a corporation, 
such records are required only in respect 
of the person or persons authorized to 
transact business for such account.

(10) A record of all puts, calls, 
spreads, straddles and other options in 
which such member, broker or dealer has 
any direct or indirect interest or which 
such member, broker or dealer has 
granted or guaranteed, containing, at 
least', an identification of the security 
and the number of units involved.

(b) This section shall not be deemed 
to require a member of a national securi
ties exchange to make or keep such rec
ords of transactions cleared for such 
member by another member as are cus
tomarily made and kept by the clearing 
member.

(c) This section shall not be deemed 
to require a member of a national securi
ties exchange, or a broker or dealer reg
istered pursuant to section 15 of the 
Securities Exchange Act of 1934 (48 Stat. 
895, 49 Stat. 1377; 15 U. S. C. 78o) as 
amended, to make or keep such records 
as are required by paragraph (a) reflect
ing the sale of United States Tax Savings 
Notes, United States Defense Savings 
Stamps, or United States Defense Sav
ings Bonds, Series E, F  and G. (Sec. 17 
48 Stat. 897, Sec. 4, 49 Stat. 1379, Sec. 5, 
52 Stat. 1076; 15 U. S. C. 78q (a )) [Rule 
X-17A-3]

Cross R eference : For interpretative re
lease applicable to § 240.17a-3, see § 241.3040 
of this chapter.

§ 240.17a—4 Records to be preserved  
by certain exchange members, brokers 
and dealers, (a) Every member, broker 
and dealer subject to 8 240.17a-3 shall 
preserve for a period of not less than 6 
years, the first 2 years in an easily acces
sible place, all records required to be 
made pursuant to § 240.17a-3 (a) (1),
(2), (3), and (5).
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(b) Every such member, broker and 
dealer shall preserve for a period of not 
less than 3 years, the first 2 years in an 
easily accessible place:

(1) AH records required to be made 
pursuant to § 240.17a-3 (a) (4), (6), (7), 
(8), (9), and (10).-

(2) All check books, bank statements,
cancelled checks and cash reconcilia
tions. .

(3) AH bills receivable or payable (or 
copies thereof), paid or unpaid, relating 
to the business of such member, broker 
or dealer, as such.

(4) Originals of all communications 
received and copies of all communica
tions sent by such member, broker or 
dealer (including inter-office memo
randa and communications) relating to 
his business as such.

(5) All trial balances, financial state
ments, branch office reconciliations and 
internal audit working papers, relating 
to the business of such member, broker 
or dealer, as such.

(6) All guarantees of accounts and all 
powers of attorney and other evidence 
of the granting of any discretionary au
thority given in respect of any account, 
and copies of resolutions empowering an 
agent to act on behalf of a corporation.

(7) All written agreements (or copies 
thereof) entered into by such member, 
broker or dealer relating to his business 
as such, including agreements with re
spect to any account.

(&) Every such member, broker and 
dealer shall preserve for a period of not 
less than -6 years after the closing of 
any customer’s account any account 
cards or records which relate to the terms 
and conditions with respeqt to the open
ing and maintenance of such account.

(d) Every such member, broker and 
dealer shall preserve during the life of 
the enterprise and of any successor en
terprise all partnership articles or, in the 
case of a corporation, all articles of in
corporation or charter, minute books-and 
stock certificate books.

(e) After a record or other document 
has been preserved for 2 years, a pho
tograph thereof On film may be substi
tuted therefor for the balance of the 
required time.

(f) If a person who has been subject 
to § 240.17a-3 ceases to transact a busi
ness in securities directly with others 
than members of a national securities 
exchange, or ceases to transact a busi
ness in securities through the medium of 
a member of a national securities ex
change, or ceases to be registered pursu
ant to section 15 of the Securities Ex
change Act of 1934 as amended (48 Stat. 
895, 49 Stat. 1377; 15 U. S. C. 78o), such 
person shall, for the remainder of the 
periods of time specified in this section, 
continue to preserve the records which 
he theretofore preserved pursuant to this 
section. (Sec. 17, 48 Stat. 897, sec. 4, 49 
Stat. 1379, sec. 5, 52 Stat. 1076; 15 U. S. C. 
78q (a )) [Rule X-17A-4]

Cross R eference: For interpretative re
leases applicable to § 240.17a—4, see
§§ 241.1571 and 241.3040 of this chapter.

§ 240.17a-5 Reports to be made by 
certain exchange members, brokers and 
dealers—(a) Reports to be m ade an
nually. Every member of a national 
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securities exchange who transacts a. busi
ness in securities directly with others 
than members, of a national securities ex
change, and every broker or dealer who 
transacts a business in securities through 
the medium of any such member, and 
every broker or dealer registered pur
suant to section 15 of the Securities Ex
change Act of 1934, as amended (48 Stat. 
895, 49 Stat. 1377; 15 U. S. C. 78o), shall 
file on Form X-17A-5, during each cal
endar year commencing January 1,1943, 
a report of his financial condition as of 
a date not more than 45 days prior to 
the filing thereof: Provided, That re
ports for any two consecutive years shall 
not be filed within less than four months 
of each other. The report shall be filed 
in duplicate with the Regional Office of 
the Commission for the region in which 
the member, broker, or dealer has his 
principal place of business.

(b) nature and form  o f reports. Each 
report of financial condition filed pur
suant to paragraph (a) of this section 
shall be prepared and filed in accordance 
with the followingrequirements:

(1) The report of a member, broker, 
or dealer shall be certified by a certified 
public accountant or a public accountant 
who shall be in fact independent (i) if 
said member, broker, or dealer is re
quired to file a certified financial state
ment with any agency of any state in 
which he does business as a condition of 
doing business in securities therein, or 
is required to file a certified financial 
statement with any national securities 
exchange of which he is a member, or
(ii) if, during the year preceding the 
date as of which his financial condition 
is reported said member, broker, or dealer 
has made a practice of (a) extending 
credit in any form to customers (such 
as carrying margin accounts or selling 
securities on a partial payment or install
ment basis): Provided, That credit shall 
not be deemed to be extended by reason 
of a bona fide delayed delivery of any 
such security against full payment of 
the entire purchase price thereof upon 
such delivery within thirty-five (35) days 
after such purchase; (b) holding securi
ties owned by customers, except as an 
incident to transactions with or for cus
tomers which are promptly consummated 
by delivery, or (c) carrying credit bal
ances of customers, except as an incident 
to transactions with or for customers 
which are promptly consummated by 
payment;

(2) Attached to the report shall be an 
oath or affirmation that, to the best 
knowledge and belief of the person mak
ing such oath or affirmation, (i) the 
financial statement and supporting 
schedules are true and correct and (ii) 
neither the member, broker, or dealer, 
nor any partner, officer, or director, as 
the case may be, has any proprietary in
terest in any account classified solely as 
that of a customer. The oath or af
firmation shall be made before a person 
duly authorized to administer such oaths 
or affirmations. If  the member, broker, 
or dealer is a sole proprietorship, the 
oath or affirmation shall be made by the 
proprietor; if a partnership, by a gen
eral partner; or if a corporation, by a 
duly authorized officer.

(3) I f  the schedules furnished pur
suant to the requirements of items (a ), 
(b) and (c) of Part I I  of Form X-17A-5 
are bound separately from the balance 
of the report they shall be deemed con
fidential, except that they shall be avail
able for official use by any official or em
ployee of the United States or any state; 
by national securities exchanges and na
tional securities associations of which the 
person filing such report is a member; 
and by any other person to whom the 
Commission authorizes disclosure of such 
information as being in the public in
terest. Nothing contained in this par
agraph shall be deemed to be in deroga
tion of the rules of any national securi
ties association or national securities 
exchange which give to customers of a 
member, broker, or dealer the right, upon 
request to such member, broker, or 
dealer, to obtain information relative to 
his financial condition.

(c) Use o f certain  statem ents filed 
with the Securities and Exchange Com
mission, S tate Commissions and National 
Securities Exchanges. (1) Any member,' 
broker, or dealer who is subject to the 
provisions of paragraph (a) of this sec
tion may file in lieu of the report re
quired by that paragraph a  copy of any 
financial statement which he is, or has 
been, required to file with any national 
securities exchange of which he is a 
member, or with any agency of any State 
as a condition of doing business in secu
rities therein, Provided, That (i) the copy, 
so included reflects his financial condition 
as of a date not more than forty-five 
(45) days prior to the filing thereof w ith: 
the Commission, and (ii) the report, as 
filed with this Commission* meets the re- . 
quirements of this rule and Form X -  
17A-5 and contains the information 
called for by that form.

(2) At the request of .any member, 
broker, or dealer ̂ vho is (i) an invest
ment company registered under the In -j 
vestment Company .Act of 1940, or (ii) j 
a sponsor or depositor of such a regis
tered investment company who effects 
transactions in securities only with, or 
on behalf of, such registered investment 
company, the Commission will accept 
any statement of his financial condition 
filed pursuant to sections 13 or 15 (d) 
of the Securities Exchange Act of 1934 
or section 30 of the Investment Com
pany Act of 1940 and the rules and regu
lations promulgated thereunder as a fll- 

- ing pursuant to this rule. Such a filing 
shall be deemed to satisfy the require
ments of this rule for any calendar year 
in which such a financial statement is 
filed, Provided, That the statement so 
filed meets the requirements of the other 
rules under which it is filed with respect 
to time of filing and content.

(d) Extension o f tim e for  filing re 
ports. In the event any member, broker, 
or dealer finds that he cannot file his re
port for any year within the time spec
ified in paragraph (a) or (c) of this sec
tion without undue hardship, he may file 
with the Commission an application for 
an extension of time to a specified date 
which shall not be more than 90 days 
after the date as of which his financial 
condition is reported. The application 
shall state the reasons for the requested 
extension and shall contain an agree-
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ment to file the report on or before the 
specified date. The application shall be 
deemed granted unless the Commission, 
within ten days after receipt thereof, 
enters an order denying the application.

(e) Exemptions. Any “bank”, as de
fined in section a (a) (6) of the Act, (48 
Stat. 882; 15 U. S. C. 78c) shall be exempt 
from the provisions of this section.

(f ) Qualifications o f accountants. The 
Commission will not recognize any per
son as a certified public accountant who 
is not duly registered and in good stand
ing as such under the laws of his place 
of residence or principal office. The 
Commission will not recognize any per
son as a public accountant who is not in 
good standing and entitled to practice 
as such under the laws of the place of his 
residence or principal office.

(g) Accountant’s certificate — (1) 
Technical requirements. The account
ant’s certificate shall be dated, shall be 
signed manually, and shall identify 
without detailed enumeration the items 
of the report covered by the certificate.

(2) Representations as to audit. The 
accounant’s certificate (i) shall contain 
a reasonably comprehensive statement 
as to the scope of the audit made, in
cluding a stàtement as to whether the 
accountant reviewed the procedures fol
lowed for safeguarding the securities of 
customers, and including, if with respect 
to significant items in the report covered 
by the certificate any auditing proce
dures generally recognized as normal 
have been omitted, a specific designation 
of such procedures and of the reasons for 
their omission, (ii) shall state whether 
the audit was made in accordance with 
generally accepted auditing standards 
applicable in the circumstances; and
(iii) shall state whether the audit made 
omitted any procedure deemed necessary 
by the accountant under the circum
stances of the particular case.

(3) Nothing in this rule shall be con
strued to imply authority for the omis
sion of any procedure which independ
ent accountants would ordinarily employ 
in the course of an audit made for the 
purpose of expressing the opinions re
quired by paragraph (h) of this section.

(h) Accountant’s certificate; opinions 
to be expressed. The accountant’s cer
tificate shall state clearly the opinion of 
the accountant with respect to the fi
nancial statement covered by the cer
tificate and the accounting principles 
and practices reflected therein,

(i) Accountant’s certificate; excep
tions. Any matters to which the ac
countant takes exception shall be clearly 
identified; the exception thereto shall be 
specifically and clearly stated; and, to 
the extent practicable, the effect of each 
such exception on the related item of the 
report shall be given. (Sec. 17, 48 Stat. 
897, sec. 4, 49 Stat. 1379, sec. 5, 52 Stat. 
1076; 15 U. S. C. 78q (a )) [Rule 
X-17A-5]

Cross R eference: For interpretative re
lease applicable to £ 240.17a-5, see § 211.51 of 
this chapter.

INSPECTION AND PUBLICATION OF-INFORMA
TION FILED UNDER THE ACT

§ 240.24b-l Documents to be kept 
public by exchanges. Upon action of 
the Commission granting an exchange’s
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applioation for registration or exemp
tion, the exchange shall make available 
to public inspection at its offices during 
reasonable office hours a copy of the 
statement and exhibits filed with the 
Commission (including any amendments 
thereto) except those portions thereof 
to the disclosure of which the exchange 
shall have filed objection pursuant to 
§ 240.24b-2 which objection shall not 
have been overruled by the Commission 
pursuant to section 24 (b) of the act. 
(Sec. 24 (blL. 48 Stat. 901; 15 U. S. C. 
78x (b )) [Rule X-24B-1]

Cross R eference: For regulations relating 
to registration and exemption of exchanges, 
see § § 240.6a-1 to 240-6a-4.

§ 240.24b-2 Non-disclosure o f in for
m ation filed with th e Commission and  
with an exchange. Any person filing any 
application, report, or document under 
the act may make written objection to 
the public disclosure of any information 
contained therein in accordance with 
the procedure set forth below:

(a) The person shall omit from the 
application, report, or document, when 
it is filed, the portion thereof which it 
desires to keep undisclosed (hereinafter 
called the confidential portion). In lieu 
thereof, it shall indicate at the appro
priate place in the application, report, or 
document that the confidential portion 
has been so omitted and filed separately 
with the Commission.

(b) The person shall file with the 
copies of the application, report, or docu
ment filed with the Commission:

(1) As many copies of the confidential 
portion, each clearly marked “Confiden
tial”, as there are copies of the applica
tion, report, or document filed with the 
Commission and with each exchange. 
Each copy shall contain the complete 
text of the item and, notwithstanding 
that the confidential portion does not 
constitute the whole of the answer, the 
entire answer thereto; except that in 
case the confidential portion is part of a 
financial statement or schedule, only the 
particular financial statement or sched
ule need be included. All copies of the 
confidential portion shall be in the same 
form as the remainder of the application, 
report or document;

(2) An application making objection 
to the disclosure o f the confidential por
tion. Such application shall be on a sheet 
or sheets separate from the confidential 
portion, and shall contain: (i) an iden
tification of the portion of the applica
tion, report, or document which has been 
omitted; (ii) a statement of the grounds 
of objection; (iii) either a consent that 
the Commission shall determine the ques
tion of public disclosure upon the basis 
of the application and without a hear
ing, or a request for a hearing on the 
question of public disclosure, if that is 
desired; (iv) the name of each exchange 
with which the application, report or 
document is filed.

The copies of the confidential portion 
and the application filed in accordance 
with this paragraph shall be enclosed in 
a separate envelope marked “Confiden
tial” and addressed to The Chairman, 
Securities and Exchange Commission, 
Washington, D. C. *•

(c) Pending the determination by the 
Commission as to the objection filed in 
accordance with paragraph (b) of this 
section, the confidential portion will be 
kept undisclosed.

(d) If  the Commission determines 
that the objection shall be sustained, a 
notation to that effect will be made at 
the appropriate place in the application, 
report, or document.

(e) Prior to any determination over
ruling the objection, if a hearing shall 
have been requested in accordance with 
paragraph (b) of this section, at least 
ten days’ notice of the time and place 
of such hearing will be given by regis
tered mail to the person or his agent 
for service. Failure of any person mak
ing an application pursuant to para
graph (b) of this section to request a 
hearing, to appear at such hearing, or 
to offer evidence at the hearing in sup
port of his application, shall be deemed 
a consent by such person to the sub
mission of his objection for determina
tion by the Commission. In any case in 
which a hearing has been held, the Com
mission need consider only such grounds 
of objection as shall have been supported 
by evidence adduced at the hearing and 
the failure at the hearing to adduce evi
dence in support of any ground of ob
jection may be deemed by the Commis
sion a waiver thereof.

(f ) I f  after such hearing the Commis
sion determines that the objection shall 
be sustained, a notation to that effect will 
be made at the appropriate place in the 
application, report, or document.

(g) If  such hearing either (1) shall 
not have been requested, or (2) if re
quested, shall have been held, and the 
Commission shall have determined that 
disclosure of the confidential portion is 
in the public interest, a finding and de
termination to that effect will be entered 
and notice of the finding and determina
tion will be sent by registered mail to the 
person or his agent for service.

(h) If  such finding and determination 
are made with respect to the confiden
tial portion of an application, report, or 
document filed pursuant to section 12 or 
13 of the act (48 Stat. 892, 894, 49 Stat. 
1375; 15 U. S. C. 781, 78m), the registra
tion of the securities with lespect to 
which the application, report, or docu
ment was filed may be withdrawn at any 
time within 15 days of the dispatch of 
notice by registered mail of such finding 
and determination. Such withdrawal 
shall be effected as follows:

(1) The issuer shall file with the Com
mission a written notification of with
drawal.

(2) Upon receipt of such notification, 
the Commission will send confirmed, tele
graphic notice thereof to each exchange 
on which the securities are registered.

(3) The registration shall continue in 
effect until, and shall terminate on, the 
close of business of the tenth day after 
the dispatch of such telegraphic notice to 
the exchange by the Commission.

(4) All applications, reports, or docu
ments filed in connection with the regis
tration shall be retained by the Commis
sion and the exchange on which filed, 
and shall be plainly marked: “Registra
tion withdrawn as o f ________________
(date-of termination of registration)”
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except that all copies of the Confidential 
Portion will be returned to the issuer.

(i) The confidential portion shall be 
made available to the public at the time 
and according to the conditions specified 
in subparagraphs (1)—(3) of this para
graph:

(1) Upon the lapse of 15 days after 
the dispatch of notice by registered mail 
of the finding and determination of the 
Commission described in paragraph (g) 
of this section, if prior to the lapse of 
such 15 days the person shall not have 
filed a written statement that he intends 
in good faith to seek judicial review of 
the finding and determination;

(2) Upon the lapse of 60 days after 
the dispatch of notice by registered mail 
of the finding and determinatioft of the 
Commission, if the statement described 
in subparagraph (1) of this paragraph 
shall have been filed and if a petition for 
review shall not have been filed within 
such 60 days; or

(3) If  such petition for review shall 
have been filed within such 60 days, upon 
final disposition, adverse to the person, of 
the judicial proceedings.

( j ) If the confidential portion is made 
available to the public, one copy thereof 
shall be attached to each copy of the ap
plication, report, or document filed with 
the Commission and with each exchange. 
(Secs 12, 13, 24, 48 Stat. 892, 894, 901, 
sec. 1, 49 Stat. 1375; 15 U. S. C. 781, 78m, 
78x) [Rule X-24B-2]

Cross R eference: For nondisclosure of in
formation obtained in examinations and in
vestigations, see § 240.0-4.

§ 240.24b-3 Documents filed by issuers 
and others under sections 12, 13, and 16 
of the act . (a) Except as otherwise pro
vided in this section, each exchange 
shall keep available to the public, under 
reasonable regulations as to the manner 
of inspection, during reasonable office 
hours, all information regarding a se
curity registered on such exchange 
which is filed with it pursuant to sec
tions 12, 13, or 16 of the act, or any 
rules or regulations thereunder. This 
requirement shall not apply to any in
formation to the disclosure of which 
objection has been filed pursuant to 
§ 240.24b-2, which objection shall not 
have been overruled by the Commission 
pursuant to section 24 (b) of the act. 
The making of such information avail
able pursuant to this section shall not 
be deemed a representation by any ex
change as to the accuracy, completeness, 
or genuineness thereof.

(b) In the case of an application for 
registration of a security pursuant to 
section 12 of the act an exchange may 
delay making available the information 
contained therein until it has certified 
to the Commission its approval of such 
security for listing and registration. 
(Sec. 24 (b), 48 Stat. 901; 15 U. S. C. 
78x (b )) [Rule X-24B-3]

[F. R. Doc. 48-11109; Filed, Dec. 21, 1948; 
8:47 a. m.]

TITLE 14— CIVIL AVIATION
Chapter I—-Civil Aeronautics ( Board

[Regs., Serial No. SR-323-A]

Long-Distance Domestic Scheduled Air 
Carrier Operations

Adopted by the Civil Aeronautics 
Board at its office in Washington, D. C., 
on the 15th day of December 1948.

Special Civil Air Regulation SR-323 
(12 P. R. 3199) expires December 15,1948. 
This regulation provides special operat
ing rules for flights of scheduled air car
rier aircraft at altitudes in excess of 12,- 
500 feet east of longitude 100 W. and at 
altitudes in excess of 14,500 feet west of 
longitude 100 W. in long-distance opera
tions.

Parts 40, 60, and 61 of the Civil Air 
Regulations impose undue operating re
strictions on long-range, domestic, 
scheduled air carrier operations under 
the above conditions. Revisions of these 
parts which will provide for such opera
tions are now being prepared. It  is in 
the public interest to continue the long
distance operations authorized by Spe
cial Civil Air Regulation Serial Number 
SR-323, until these revisions are issued.

Since this regulation imposes ho addi
tional burden on any person, it may be 
made effective without prior notice.

The Civil Aeronautics Board hereby 
amends Special Civil Air Regulation S R - 
323 by striking the words “December 15, 
1948“ from the last sentence thereof, and 
substituting in lieu thereof the words 
“June 15, 1949.”
(Secs. 205 (a), 601, 604, 52 Stat. 984, 
1007, 1010; 49 U. S. C. 425 (a), 551, 554)

By the Civil Aeronautics Board.
[ seal] M. C. Mulligan,

Secretary.
[F. R. Doc. 48-11167; Filed, Dec. 21, 1948; 

9:04 a. m.]

TITLE 15— COMMERCE AND 
FOREIGN TRADE

Chapter III— Bureau of Foreign and 
Domestic Commerce, Department 
of Commerce

[3d Gen. Rev. of Export Regs., Amdt. P. L. 12] 
P art 399—P ositive L ist of Commodities 

and R elated Matters 
mining, w el l , pumping machinery and

OTHER INDUSTRIAL MACHINERY
Section 399.1 Appendix A — Positive 

List o f Commodities is amended in the 
following particulars:

1. The following commodity is added 
to the Positive List:

Dept, of 
Comm. 
Sched. 
B  No.

Commodity Unit
Processing 

code and re
lated com

modity group

O LV  dol
lar value 

limits

734200 Mining, well, and pumping machinery: Diamond bits for oil or gas 
well drilling. - .... ,

CONS None

This part of the amendment shall be
come effective December 24, 1948, except 
that shipments of the commodity listed 
in this part of the amendment which 
were on dock, on lighter, laden aboard 
an exporting carrier or in transit to a 
port of exit pursuant to an actual order 
for export prior to December 24, 1948, 
may be exported under the previous gen
eral license provisions.

2. The" following commodities are de
leted from the Positive List:

D ept, of 
Comm. 
Sched.' 
B  No.

Commodity

Other industrial machinery:
763600 Planers, matchers, jointers and molders 

' having a unit value of more than $1,000.
763800 Veneer machinery, and parts.
763900 Other woodworking machinery and parts

having a unit value of more than $1,000.

This part of the amendment shall be
come effective December 17,1948.
(Sec. 6, 54 Stat. 714, 55 Stat. 206, 56 Stat. 
463, 58 Stat. 671, 59 Stat. 270, 60 Stat. 
215, 61 Stat. 214, 61 Stat. 321; Pub. Law 
395, 80th Cong.; 50 U. S. C. App. and Sup. 
701, 702; E. O. 9630, Sept. 27, 1945, 10 
P. R. 12245; E. O. 9919, Jan. 3, 1948, 13 
P. R. 59)

Dated: December 14, 1948.
F rancis McI ntyre, 

Assistant Director, 
Office o f International Trade.

[F. R. Doc. 48-11142; Filed, Dec. 21, 1948; 
9:01 a. m.[

TITLE 16— COMMERCIAL 
PRACTICES

Chapter I— Federal Trade Commission 
[Docket 4982]

P art 3—Digest of Cease and Desist 
Orders

SALES STIMULATORS
§ 3.6 (h) Advertising falsely or mis

leadingly—Fictitious or misleading guar
antees: § 3.6 (cc) Advertising falsely or 
misleadingly—Source or origin—M aker: 
§ 3.55 Furnishing mea,ns and instrumen
talities o f m isrepresentation or decep
tion : § 3.66 (k) Misbranding or m islabel
ing—Source or origin—M aker or seller: 
§ 3.72 (f 15) Offering unfair, im proper 
and deceptive inducements to purchase 
or deal—G uarantee, in general: § 3.78 
Passing o ff: § 3.87 (h) Simulating com 
petitor or another or product thereo f— 
Trade nam e o f com petitor or other’s 
product: §3.96 (a) Using misleading 
nam e—Goods—Source or origin—Maker. 
In  connection with the offering for sale, 
sale or distribution of tableware or other 
merchandise in commerce, (1) using or 
permitting to be used, in respondent’s 
behalf, the words “Lady Esther”, either 
alone or in connection or conjunction 
with any other word or words, on his 
products or on circulars, display cards, 
or other advertising literature, to de
scribe, designate or refer to any such 
products; or, (2) representing, either 
directly or by implication, through the 
use of any word, mark, label or other-


